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THIS ORDINANCE SECURES BONBS OR OTHER OBUGATIONS ISSUED IN ACCORDANCE WITH THE PROVISIONS OF
THE "REDEVELOPMENT AREA BOND FlNANCJKG LA^" ANU THE LIEN HEREOF IN FAVOR OF THE OWNERS OF SUCH
BONDS OR OTHER OBLIGATIONS IS A MUNICIPAL LIEN SUrERlOR TO ALL OTHE&NON-MUMCSPAL LIENS HEREINATTER
RECORDED

COUNCIL AS A WHOLE
offered and moved adoption of the following ordinance:

CITY ORDINANCE /6". ,07

TITLE: ORDINANCE APPROVING THE EXECUTION OF A FINANCIAL
AGREEMENT WITH 'GS PC JERSEY CITY PEP I URBAN RENEWAL LLC
AND OTHER APPLICABLE DOCUMENTS RELATED TO THE
AUTHORIZATION AND ISSUANCE BY THE JERSEY CITY
REDEVELOPMENT AGENCY OF NOT TO EXCEED $10,000,000
REDEVELOPMENT AREA BONDS (NON-RECOURSE TO THE FULL FAITH
AND CREDFT OF THE CITY) AND DETERMINING VARIOUS OTHER
MATTERS IN CONNECTION THEREWITH

THE MUNICIPAL COUNCIL OF THE CITY OF JERSEY C1TV DOES ORDAUS:

WHEREAS, the Municipal Council of the City of Jersey City, in the County of Hudson, State of New
Jersey (the "City"), adopted an ordmance, which designated various properties, including, but not limited
to, real property being designated'as Block 11603, Lot 3, as shown on the official current tax map of the
City, as an area in need of redevelopment (the "Redevelopment Area" and also referred to as fhe "Project
Premises") for purposes of the Local Redevelopment and Housing Law, constituting Chapter 79 of the
Laws of New Jersey of 1992 (the t'State"), and the acts amendatory thereof and supplemental thereto (the
"Redevelopment Law", as codified byN.J.S-A. 40A:12A-1 etseq.); and

WHEREAS, fhe Municipal Council of the City adopted an ordinance, approving a redevelopment plan
for the Redevelopment Area, entitled "Harsimus Cove Station Redevelopment Plan as the same may be
amended and supplemented from time to time (the Redevelopment Plan ); and

WHEREAS, the Redevelopment Area is governed by the Redevelopment Plan; and

WHEREAS, GS FC Jersey City' I, LLC and GS FC Jersey City 2, LLC (collectively, "FCR" or the
"Redeveloper") are the fee title owners of the Project Premises; and

WHEREAS, GS FC Jersey City 1, LLC will convey title to GS FC Jersey City Pep 1 Urban Renewal,
LLC pursuant to a Contribution Agreement dated June 24, 2015 between GS FC Jersey City Pep 1 LLC
as the grantor, and OS FC Jersey City Pep 1 Urban Renewal, LLC, as the grantee; and

WHEREAS, OS PC Jersey City I, LLC and GS FC Jersey City Pep 1 Urban Renewal LLC, which is a
wholly owned by GS PC Jersey City I, LLC (collectively, "FCR" or the "Redeveloper") have made
application to the Jersey City Redevelopment Agency (fhe Agency ) to be designated to redevelop the
hereinafter defined Phase 1A Project; and

WHEREAS, the Agency has reviewed the proposal of the Redeveloper and related submissions and has
determined that it is in the Agency's best interests to select the RedeveJoper as the designated redeveloper
for the Project Premises for purposes of negotiating an agreement for the redevelopment of the designated
area;and

WHEREAS, the Redeveloper intends to record a Master Deed, (as fhe same may be amended and
supplemented, the "Master Deed'?) to submit all of the Project Premises to the condominium form of
ownership and incorporate fhe same as part of a condominium regime under the New Jersey
Condominium Act, NJ.S.A. 46:8B-1 et se^., to be known as "Warren and 6 Condommium"; and

WHEREAS, GS FC Jersey City Pep 1 Urban Renewal LLC ("FC_J"), wholly-owned by the
Redeveioper, will construct phase' 1 of the redevelopment project as Master Condominium Unit 1 under

the Master Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C001,
which Is expected to consist of a new mixed-income thirty five (35) story building containing
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approximately four hundred twenty one (421) residential units, twenty percent (20%) or eighfy-five (85)
of which will be moderate income affordable housing rental units as hereinafter defined, approximately
12,435 square feet of ground-level retail space and a parking garage with approximately two hundred
sixty four (264) parking spaces all located at the northeast comer of the Redevelopment Area and to be
commonly known as 474 Warren Street, Jersey City, New Jersey ("Phase IA Project'); and

WHEREAS, OS FC Jersey City Pep 2 Urban Renewal LLC F'FC 2"\ wholly-owned by the
Redeveloper, will construct Phase 1B of the redevelopment project as Master Condominium Unit 2 under
the Master Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C002,
which is expected to consist of a new mixed-income thirty six (36) story building containing
approximately four hundred thirty two (432) residential units, twenty percent (20%) or eighty-seven (87)
of which wiil be affordable housing units as hereinafter defined, approximately 10,311 square feet of
ground-level retail space and a parking garage for approximately two hundred one (201) parking spaces
located adjacent to the Phase IA Project and to be commonly known as 444 Warren Street, Jersey City,
New Jersey ("Phase IB Project" snd, together with the Phase IA Project., the "Project" ); and

WHEREAS, the Entity has agreed to record a deed or other agreement restricting twenty percent (20%)
of the units or eighty-five (85) units as moderate income affordable housing (i.e. 80% of area median
income as determined by the U.S. Department of Housing and Urban Development (HUD) published
income and rent lunits for 80% AMI in Hudson County) for a period of twenty (20) years from the date of
Substantial Completion, to be administered by fhe City or its delegated agent according to HUD
guidelines; and

WHEREAS, as long as the Phase IA Project by a recorded deed or agreement, continues to restrict
(thereby setting aside) a minimum of twenty (20) percent of the project for moderate income affordable
housing for a period of twenty (20) years from Substantial Completion, the City will not require the
payment of the contribution to the City s Affordable Housing Trust Fund as a condition of receiving this
tax exemption, in accordance with the authority conferred by NJ.S.A. 40A: 12A-4.2. The adoption of the
within Ordinance waiving this requirement shall supersede Section 304"28(B) solely for the puqroses of
the award of this tax exemption for the Phase 1A Project only, as set forth in fhe Financial Agreement;
and

WHEREAS, the Project requires certain on-site and off-site public improvements and mfrastructure,
including a pedestrian plaza, certain of which will be undertaken by FC 1 in connection with the Phase IA
Project, but which benefit the entire Project, including, if and when completed, the Phase IB Project; and

WHEREAS, pursuant to NJ.S.A. 40A:12A-66, a municipality that has designated a redevelopment area
may provide for tax exemption within that redevelopment area and for payments in lieu of taxes in
accordance with the provisions of the Long Term Tax Exemption Law of 1992, constitutmg Chapter 431
of the Pamphlet Laws of 1991 of the State of New Jersey, and the Acts amendatory thereof and
supplemental thereto (the "Tax Exemption Law", as codified in NJ.S.A. 40A: 12A-1 gt seg,) as of the date
of the herein Ordinance; provided, however, that the provisions of section 12 of the Tax Exemption Law
[N.J.S.A. 40A:20-12) establishing a minimum or maximum annual service charge and requiring staged
increases in annual service charges over the term of the exemption period, and of section 13 of the Tax
Exemption Law (N.J.S.A. 40A:20-13) permitting the relinquishment of status under that law, shall not
apply to redevelopment projects financed with bonds; and

WHEREAS, pursuant to the Tax Exemption Law, the City is authorized to provide for tax exemption
within a redevelopment area and for payments in lieu of taxes in accordance with the applicable
provisions thereof; and

WHEREAS, FC 1, has submitted an application to the City for the approval of Phase IA. Project, as such
term is used in the Tax Exemption Law, all in accordance with NJ.S.A. 40A:20-8 (the "Exemption
Application"., a copy of which is attached hereto as Exhibit A); and

WHEREAS, included in the Exemption Application is a request for a tax exemption and payment in lieu
of taxes pursuant to the Tax Exemption Law and the Redevelopment Bond Law; and

WHEREAS, fhe Exemption Application contains documentation evidencing financial responsibility and
capability with respect to the proposed development; estimated total development costs; estimated time
schedule for commencement and completion of the proposed development; and conceptual plans; and

WHEREAS, tfae City evaluated the Exemption Application according to criteria which included fmancial
capabilities, experience, expertise, and project concept descriptions; and

WHEREAS, in order to enhance the economic viability of and opportunity for a successful project, the
City will enter into a Financial Agreement with FC 1, governing payments made to the City in lieu of real
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estate taxes on the Phase IA. Project pursuant to the Tax Exemption Law (the "Financial Agreement');
and

WHEREAS, to finance certain aspects of the Phase 1A Project, the Jersey City Redevelopment Agency
(die "Agency") wili issue bonds in an aggregate principal amount of up to $10,000,000 (the
"Redevelopment Area Bonds") pursuant to the Redevelopment Bond Law, debt service for the repayment
of which Redevelopment Area Bonds will come from the Pledged Annual Service Charge (as that term is
defined in the Financial Agreement attached hereto); and

WHEREAS; the Redevelopment Area Bonds will be scheduled to mature twenty five years (25) after the
date of issuance, pursuant to approval by the Local Finance Board; and

WHEREAS, the City and FC 1 have each agreed that the Base Annual Service Charge (as that term is
defmed m the Financial Agreement attached hereto), which is not pledged to the payment of debt service
on the Redevelopment Area Bonds, paid by PC 1 to the City shall be for the City's use in its sole
discretion; and

WHEREAS, the City and FC 1 have agreed that fhe Entity shall pay to the City the sum of five percent
(5%) of the Base Annual Service Charge, which is payment of the "County Annual Service Charge (as
such term is defined in the Financial Agreement attached hereto) for remittance by the City to the County
ofHudson, as required by N.J.SA, 40A:20-12; aud

WHEREAS, the City made the following findings:

Ill accordance with the Tax Exemption Law, specifically N.J.S.A. 40A:20-11, the City hereby finds and
determines that the Financial Agreement is to the direct benefit of the health, welfare and financial well-
being of the City and its citizens because the Financial Agreement allows for the development of a
blighted site into a productive, useful and job-creating property, and further:

(a) The costs associated to the City with the tax exemption granted herein are minor
compared to the estimated Total Project Cost offhe Phase IA Project of $221,594,000,
including an estimated $165,836,000 in construction costs, an element of Total Project
Costs, and the benefit created by (i) the construction of the Phase IA Project, (ii) the
creation of approximately 390 jobs during the construction period and (iii) tlie creation of
approximately II permanent Jobs through the permanent operation of the Phase 1A
Project.

(b) Without the tax exemption granted herein it is highly unlikely that the Phase IA
Project would otherwise be undertaken, as a source of funding all or a portion of the costs
thereof, ofher than from the proceeds of the Redevelopment Area Bonds, would not
otherwise be available; and

WHEREAS, PC 1 is qualified to do business under the provisions of the Tax Exemption Law, and has
submitted to the Mayor the Exemption ApplicatiorL, which is on file with the Office of the City Clerk,
requesting a tax exemption for the Phase IA Project; and

WHEREAS, the Mayor has submitted the Exemption Application and Financial Agreement to the
Municipal Council with his written recommendation of approval (the "Mayor's Recommendation"), a
copy of which is attached hereto as Exhibit B; and

WHEREAS, in order to set forth the terms and conditions under which FC 1 and fhe City (the "Parties")
shall carry out their respective obligations with respect to (a) payment of the Annual Seivice Charge (as
that term is defined in the Financial Agreement attached hereto) by FC 1 in lieu of real property taxes, and
(b) Issuance of the Redevelopment Area Bonds by the Agency and provision for repayment thereof by PC
1 (subject to adjustment as provided in the Financial Agreement), the Parties have determined to execute
the Financial Agreement; and

WHEREAS, fhe Financial Agreement contemplates that the Annual Service Charge will be paid in three
(3) categories: the Base Annual Service Charge, paid by PC 1 to the City for municipal services as set
forth in the Tax Exemption Law for the City's use in its sole discretion, and the County Annual Service
Charge made as an additional payment by FC 1 to the City for remittance by the City to Hudson County;
and in addition to the Base Annual Service Charge and County Annual Service Charge, the Pledged
Annual Service Charge, said payments (subject to adjustment as provided in the Financial Agreement) to
be dedicated to debt service on the Redevelopment Area Bonds issued to support certain costs of the
Phase IA Project, pursuant to Redevelopment Bond Law (in addition to payment of the County Annual
Service Charge), and the County Annual Service Charge paid by FC 1 to the City for remittance by the
City to Hudson County; and
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WHEREAS, pursuant to fhe Redevelopment Bond Law, the City, in the exercise of its power under the
Redevelopment Bond Law, may enter into contracts as necessary, for the purpose of securing the

Redevelopment Area Bonds to finance the Phase 1A Project; and

WHEREAS, the Redevelopment Bond Law requires the approval of the New Jersey Local Finance
Board prior to the issuance of financial instruments such as the Redevelopment Area Bonds where such
fmancial instruments are to be secured by payments in lieu of taxes such as the Pledged Annual Service
Charges (subject to adjustment as provided in the Financial Agreement); and

WHEREAS, the City believes that (a) it is in the public interest for FC 1 to undertake the Phase IA
Project; (b) the Phase IA Project is for the health, welfare, convenience or betterment of the inhabitants of
the City; (c) the amounts to be expended by the City for said Phase IA Project are not unreasonable or
exorbitant; and (d) the Phase IA Project is an efficient and feasible means of providing services for the
needs of the mliabitants of the City and will not create an undue financial burden to be placed upon the
City; and

WHEREAS, the City further wishes to approve the execution and delivery of a Pledge and Assignment
Agreement with the Agency and/or its bond trustee (the "Pledge Agreement"), which Pledge Agreement
will provide for, inter alia, the pledge and assignment of the Pledged Annual Service Charge to fhe
Agency or its bond trustee as security for the payment of debt service on the Redevelopment Area Bonds;
and

WHEREAS, the terms of any trust indenture to be entered into by the Agency in connection with the
issuance of the Redevelopment Area Bonds will provide terms and provisions relating to the
disbursement of proceeds of the Redevelopment Area Bonds.

NOW, THEREFORE, BE FT ORDAINED BY THE MUNICIPAL COUNCIL OF THE CFTY OF
JERSEY CITY, IN THE COUNTY OF HUDSON, NEW JERSEY, AS FOLLOWS:

1. The Redeveloper has been designated by the Jersey City Redevelopment Agency to act as
redeveloper for the Phase IA Project, in accordance with the Redevelopment Plan and the plans
and specifications contained in the Exemption Appfication, subject to the conditions and as more
fally set forth in the form of Fmancial Agreement attached hereto. To the extent of any
inconsistency with the definition of the "Phase IA Project" as contained m the Redevelopment
Agreement, the definition of the Phase LA. Project as contained herein and in the Financial
Agreement shall control.

2. The Exemption Application, a copy of which is attached hereto as Exhibit A, is hereby approved
in accordance with the Mayor's Recommendation, a copy of which is attached hereto as Exhibit

3. The Municipal Council hereby fmds and determines that the Financial Agreement is to fhe direct
benefit of the health, -welfare and fmancial well-being of the City and its citizens because it
allows for the development of a blighted site into a productive, useful and job-creatmg property,
and further (a) the costs associated to the City with the tax exemption granted herein are minor
compared to the estimated Total Project Cost of the Phase IA Project of $221 ,594,000, including
an estimated $165,836,000 in construction costs, an element of Total Project Costs, and the
benefit created by (i) the construction of the Improvements, (ii) the creation of approximately 390
jobs during the construction period and (iii) the creation of approximately 11 permanent jobs
through the permanent operation of the Improvements, and (b) without the tax exemption granted
herein it is highly unlikely that the Project would otherwise be undertaken, as a source offundmg
all or a portion of the costs thereof, other fhan from the proceeds of the Redevelopment Area
Bonds, would not otherwise be available.

4. An exemption from taxation is hereby granted to FC 1, with respect to the Phase IA Project for
the term set forth in the Financial Agreement, but in no event shall the tax exemption commence
until the effective date of the Financial Agreement, nor extend beyond the earlier of (i) thirty (30)
years from the date of the adoption of fhis ordinance or (11) twenty-five (25) years •from the
Substantial Completion of the Phase IA Project and only so long as the Phase IA Project is owned
by an entity formed and operating under the Tax. Exemption Law.

5. To the extent of any inconsistency with any prior City ordinance and/or Municipal Code
provision governing the granting of long-term tax exemptions, including, inter alia, procedures
for application, review and approval, required terms of the financial agreement, the payment of
the Affordable Housing Trust Fund contribution under Jersey City Code Section 304-28(B),
required conditions and covenants, limits on duration, means of enforcement, and all other
matters whatsoever, such prior City ordinances and/or Municipal Code provisions are hereby
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waived (or, alternatively, shali be deemed to be amended and/or superseded by this ordinance) to
the extent of such inconsistency, but only with respect to this Ordinance.

6. The term of the Redevelopment Area Bond for the Phase 1A Project, shall be twenty -five (25)
years from the date of issuance.

7. The Financial Agreement, in substantiaUy the form attached hereto as Exhibit C, is approved.
The Mayor or Business Administrator (Authorized Officers) are each hereby authorized to
execute, on the City's behalf, the Financial Agreement in substantially such form, with such
changes as the Authorized Officers shall determine, in consultation with the Corporation Counsel,
such determination to be conclusively evidenced by their execution of the Financial Agreement.

The City Clerk is hereby authorized and directed to attest to the execution of the Financial
Agreement by the Authorized Officers of the City as determined hereunder and to affix the
corporate seal of the City to the Financial Agreement.

8. Pursuant to the provisions of the Redevelopment Bond Law, specifically N.J.S.A. 40A:12A-67(c)
and, if applicable, N.J.S.A. 40A:12A-69, the City is hereby authorized to assign, for the benefit of
the Agency and/or its bond trustee and as security for the Redevelopment Area Bonds, all of the
City's right, title and interest in and to the Pledged Annual Service Charges. The Pledge
Agreement, in substantially the form attached hereto as Exhibit D, is approved. The Authorized
Officers, or either of them, are each hereby authorized to execute and deliver, on behalf of tibe
City, the Pledge Agreement in substantially such form, with such changes as the Authorized
Officers shall determine, in consultation with the Corporation Counsel, such determination to be
conclusively evidenced by their execution of the Pledge Agreement. The Authorized Officers, or
either of them, are each hereby further authorized to execute and deliver, on behalf of the City,
such additional instruments as they may deem, in consultation with fhe Corporation Counsel, to
be necessary or appropriate for the purpose of effectuating such assignment. The City Clerk is
hereby authorized and directed to attest to the execution of the Pledge Agreement and any such
additional instruments by the Authorized Officer(s) of the City as determined hereunder and to
affix the corporate seal offhe City thereto.

9. Executed copies of the Financial Agreement and fhe Pledge Agreement shall be certified by fhe
City Clerk and filed with the Office of the City Clerk. The Office of the City Clerk shall also
forthwifh file certified copies of-fhis ordiuance and the Fiuancial Agreement wifh the Director of
the Division of Local Government Services pursuant to NJ.S.A. 40A:20-12.

10. Upon the execution of the Financial Agreement as contemplated herein, the Authorized Officers
and the City Clerk are each hereby severally authorized and directed to file and record this
Ordinance and the Financial Agreement wifh the Hudson County Register such that the Financial
Agreement and this Ordinance shall be reflected upon the land records of the County of Hudson
as a lien upon and a covenant running with each and every parcel of land constituting the Phase
1A Project. Pursuant to and in accordance with the provisions of the Redevelopment Bond Law,
specifically N.J.S.A. 40A;12A-68(c), and notwithstanding any other law to the contrary, upon
recordation of both this ordinance and the Financial Agreement, the lien thereof shall be perfected
for all purposes in accordance with law and the lien shall thereafter be superior to all non-
municipal liens thereafter recorded or otherwise arising, without any additional notice, recording,
filing, continuation filing or action, until paymeut of all of the Redevelopment Area Bonds.

11. The Authorized Officers of the City are hereby further severally authorized and directed to (i)
execute and deliver, and the City Clerk is hereby farther authorized and directed to attest to such
execution and to affix the corporate seal of the City to, any document, instrument or certificate

deemed necessaiy, desirable or convenient by the Authorized Officers or the City Clerk, as
applicable, in their respective sole discretion, after consulting with the Corporation Counsel, to be
executed in connection with the execution and delivery of the Financial Agreement and the
Pledge Agreement and the consummation of the transactions contemplated thereby, which
determination shall be conclusively evidenced by the execution of each such certificate or other
document by the party authorized hereunder to execute such certificate or other document, and
(ii) perform such other actions as the Authorized Officers deem necessary, desirable or
convenient in relation to the execution and delivery thereof.

12. The Phase IA Project when completed shall conform with all Federal and State law and
ordinances and regulations of the City relating to its construction and use.

13. FC 1 shall In the operation of the Phase IA Project comply with ail laws so that no person shall,
because of race, religious principles, color, national origin or ancestry, be subject to any

discrimination,
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14. PC 1 shall, from the time the Annual Service Charge becomes effective, pay the Annual Service
Charge as set forth m the Financial Agreement

15. All City officers and professionals are hereby authorized to fake all necessary and appropriate
steps to assist and join with FC 1 (i) m comiection with the required application to the New Jersey
Local Finance Board for approval of the issuance of the Redevelopment Area Bonds (in an
aggregate principal amount up to $10,000,000.00 for the Phase 1A Project) for the funding of a
part of the cost of the Project and (H) in connection with the required application to the Agency
for approval of its issuance of said Redevelopment Area Bonds.

16. FC 1 shall pay all outstanding taxes and all outstanding water and sewer charges witfam thirty
(30) days of the adoption of this Ordinance.

17. This ordinance shall take effect upon final passage and publication in accordance -wifh the laws of
the State of New Jersey.

18. Term: the earlier of 30 years from the adoption of the within Ordinance or 25 years from the date
the Phase IA Project is Substantially Complete.

19. Annual Service Charge in each year shall be calculated as follows:

(a) the amount in each year after Substantial Completion which shall be the greater of:

(i) the Minimum Annual Service Charge equal to the amount of a portion of the total
taxes (land and pre-existing improvements) levied agaiust all real property in the
area covered by Phase IA Project in the last full tax year in which the Property
was subject to taxation, which sum is estimated to be approximately $64,594; or

(ii) the Base Annual Service Charge equal to seven percent (7%) of Annual Gross
Revenue of the Phase 1A Project for the first twenty (20) years of the term,
which sum is estimated to be $912,780, and for the remaining five years of the
term, the greater of 7% of Annual CFTOSS Revenue or ninefy-five percent (95%) of
conventional taxes otherwise due, as set forth in the Financial Agreement; and

additionally

(b) tiie Pledged Annual Service Charge, plus

(c) the County Annual Service Charge.

20. Administrative Fee: 2% of the prior year's Annual Service Charge, which sum is estimated to be

21. County Payment: 5% of the Base Annual Service Charge to be paid by PC 1 to the City for
remittance by the City to Hudson County, which sum is estimated to be $45,639.

22. Phase 1A Project: A new mixed-income mixed use residential rental redevelopment project as
Master Condominium Unit 1 under the Master Deed, to be designated on the Jersey City Tax
Map as Block 11603, Lot 3, Qualifier C001, which is expected to consist of a new mixed-mcome
thirty five (35) story building containing approximately four hundred twenty one (421) residential
units, twenty percent (20%) or eighty-five (85) of which will be affordable housing units,
approximately 12,435 square feet of ground-level retail space and a parking garage for
approximately two hundred sixty four (264) parking spaces all located on the Phase IA property.

23. Affordable Housing Trust Fund: Waived per Paragraph 4 hereof and as set forth in the Financial
Agreement.

24. All obligation to execute a Project Labor Agreement and a Project Employment and Contracting
Agreement to ensure employment and other economic benefits to City residents and businesses.

25. The Financial Agreement shall be executed by the Entity no later than ninety (90) days following
adoption of the wifhin Ordmance. Failure to comply shall result in a repeal of the herein
Ordinance and the tax. exemption will be voided unless otherwise extended at the City's sole
discretion.

26. This Ordinance will sunset and the Tax Exemption will terminate unless construction of the Phase
IA Project begins within two (2) years of the adoption of the •within Ordinance.
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A. The City Clerk shall deliver a certified copy of the Ordinance and Financial Agreement to the Tax
Assessor and Director of the Division of Local GoveiTiment Services.

B. The application is on file with the office of the City Clerk. The Financial Agreement and Project
Employment and Contracting Agreement shall be in substantially the form on file in the Office of
die City Clerk, subject to such modification as fhe Business Administrator or Corporation
Counsel deems appropriate or necessary.

27. The Entity shall record the deed restriction or other agreement restricting twenty percent (20%) of
the units as moderate income affordable housing, and provide proof thereof to the City, wifhin
ninety (90) days of adoption of the herein ordinance and prior to execution of the Financial
Agreement.

C. All ordinances and parts of ordinances inconsistent herewith are hereby repealed.

D. This ordmance shall be part of the Jersey City Code as though codified and fully set forth therein.
The City Clerk shall have this ordinance codified and incorporated in the official copies of the
Jersey City Code.

E. This ordinance shall take effect at the time and in the manner provided by law.

F. The City Clerk and Corporation Counsel be and they are hereby authorized and directed to
change any chapter numbers, article numbers and section numbers in the event that the

codification of this ordinance reveals that there is a conflict between those numbers and the
existing code, in order to avoid confusion and possible accidental repealers of existing provisions.

NOTE: All material is new; therefore underlining has been omitted.
For purposes of advertising only, new matter is indicated by bold face
and repealed matter by Ualic.

DJ
7/28/15

APPROVED AS TO LEGAL FORM APPROVED:,

APPROVED:_
Corporation Counsel Business Administrator

Certification Required 0
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GS FC Jersey City Pep 1

1. Ownership disclosure certification

2. Fiscal Impact Cost Projection

3. Good Faith estimate of rental income/condo

4. Projected construction costs

5. Schedule of ASC over the abatement

6. Tax Assessor spreadsheet

7. Projection of sales price for condos (n/a)

8. Memorandum from Al Cameron to the Law Department

9. Financial Agreement (attached to the Ordinance)



EXHIBIT F

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

Disclosure Statement

NAME OF ENTITY; OS PC Jersey City Pep 1 Urban Renewal, LLC

LOCATION OF PROJECT:

PRINCIPAL PLACE OF BUSINESS:

Block 11603, Lot 3

PRINCIPAL CONTACT:

NAME OF REGISTERED AGENT:

Jersey City, New Jersey

c/o Forest City Residential Group, Inc.
Terminal Tower» Suite 1300
50 Public Square
Cleveland, Ohio 44113-2267

Abe Naparstek
Forest City Residential Group
1 Metro Tech Center North
Brooklyn, NY 11201

Corporation Service Company
830 Bear Tavern Road, Suite 305
West Trenton, New Jersey 08628

I CERTIFY THAT THE FOLLOWmO LIST REPRESENTS THE NAMES OF ALL
MEMBERS IN THE ABOVE URBAN RENEWAL ENTITY (IF ONE OR MORE OF THE
ABOVE NAMED IS ITSELF AN ENTITY, THE APPLICANT HEREBY PROVIDES THE
NAMES OF ANY ENTITY OWNING AN INTEREST THEREIN)

100% of the membership interests in the Entity are owned by GS PC Jersey City Pep I, LLC, a
Delaware limited liability company.

-—50% of the membership interests in GS PC Jersey City Pep I, LLC are owned by G&S
Investors/Jersey City L.P, a New York limited partnership,

——the 1% general partner of G&S Investors/Jersey City L.P, is Jersey City

Associates Inc, a New Jersey corporation,

-—the limited partners of G&S Investors/Jersey City L.P are Gregg Wasser owning a
90% interest and Lucas Traub owning a 9% interest.
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-the shareholders of Jersey City Associates Inc, are Gregg Wasser owning
90°/o of the shares and Lucas Traub owning 10% of the shares.

-"50% of the membership interests in GS FC Jersey City Pep I, LLC are owned by Forest
City Residential Group, LLC, a Delaware limited liability company.

-100% of the membership interests of Forest City Residential Group, LLC are
owned by Forest City Rental Properties Corporation, an Ohio corporation.

-"-—100% of Forest City Rental Properties Corporation is owned by Forest City
Enterprises Inc.^ a publicly traded company. A list of its executive officers is attached hereto. A
list of those persons or entities which are known to be the beneficial owners of more than 5% of
outstanding common shares is attached hereto.

[SEE ADDENDUM ATTACHED]
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I further certify that the foregoing statements made by me are true and accurate in all material
respects and I understand that the City of Jersey City is relying upon this Certification in
considering the Application.. .

Dated: June ^ ,2015 GS FC Jersey City Pep 1 Urban Renewal, LLC, a New
Jersey limited liability company

Name; Abe Na^arstek
Title; Authorized Representative

21
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FISCAL IMPACT COST PROJECTION: MIXED RATE RENTAL UNITS

Mattel Rete/Mhniatih

W^etf fncotne Rgntafs

Planned DevalDpment

1 Bedroom
2 Bedroom
1 Bedroom (Affordable)
2 Bedroom (Affordable)

TOTAL

Number

of Untls

241
95
62
23

421

Detnograph!

Household

1.421
2.012
1.610
2.760

1. Total Municipal Ratables

2. Residential Ratables
Commercial Ratables

3. Residential Ratables
as a Percentage of
Total Ratables

$5,916,171,471

33,299,371,882
$1,439,637,425

55.77%

Classic Average costing approach for pmjeetlng tt

Block: 11603 Lot: 3 Qual: C0001 Loc: 474 WARREN ST (PEP BOYS PHASE 1)

Afwiuaf

Mulllpliers' Expenditures

Total Per Capita Per Pupil

Students Residents Students Municipal Per School Glsfflct

0.050
0.120
0.140
0.620

342.46
191.14
99.82
63.48

69S.90

12.05
11.40
8,63
14.26

46.39

4.CY 2014 Budget

5. Residential Portion

$516,641,147

5288,124,048

$1,163.68
$1.163.68
$1,1S3.68
$1,163.68

$3,445.00
$3,445.00
§3,445.00
$3,445.00

S, Population of Jersey City

(2010 Census) 247,597

7, Per Capita Municipal Cost

$1,163.68

B, Annual Enpsnditures Per Siudent

$3,445.00

i impact of population change and local Mwiclpal and School District costs

Total

Annua/ ExpQndiiUfes

Munlclpa! School District Tatgl

$398,515.531
$222,426.081
$116,158.691
?73,870.50|

$810,970.801

$41,512.25
$39,273.00
$29,802.60
$49,125.70

$1S9,813.55

S440.027.78
$261,699.08
$146,061.29
$122,938.20

$970,784,35

9, Increase in Services
incurred Per Development

$ 970,784.35

10. Anticipated Gross PILOT
1 st Year 7%AGR $ 912,780.00

5% County $ 45,639.00
Z'AAdmin $ 13,255.60

Less Land Tax (74.34) $ (337,875.30)

H.lstYearNetPILOT $ 638,799,30

12. Implied Surplus (Cost) i (331,985.05)

•SOUTCB; WBWjereey Demographse MulliplBss; Prolile of the Occupants cf Rasiclenllal snd Nonresldanllal DavatopaiBni; Ustohln, Nwmiber 200S

"Soureo: 20M-20-fE Jersey Oly Municipal Cost Pm Pupif

Additional estimated Annual Pledged Service Charge amounts not included In impact will average $936,950.



EXHIBIT B-2

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC
ESTIMATED FISCAL PLAN

Rental Income:

Apartments Units Annual
Junior 1 Bedroom x 78 $1,968,000
One Bedroom x 225 $6,215,928
Two Bedroom x 118 $4,239,144

Total Potential Residential Income $12,368,040
Other Project Revenue $1,363,180

Total Gross Income $13,731,220
Vacancy (6%) ($823,220)

Effective Gross Income $12,907,347

Property, administrative and financial expenses;
Payment in lieu/BASC+CASC+Admin Fee $966,760
Management Fee (3.3%) $419,500
Repairs and Maintenance $430,500
Insurance $116,000
Utilities .$358,000
Labor - Payroll, Taxes & Benefits $751,000
Advertising/Marketing - $274,000
Miscellaneous Operating Expenses $214^000
Reserves $126,000

Total Expenses $3,655,760

Net Operating Income (before Debt Service): $9,251,5S7

Debt Service $8,491,072

NET OPERATING INCOME LESS DEBT SERVICE: $760,515

13
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GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

EXHIBIT B"3

ANNUAL GROSS REVENUE COMPUTATION
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EXHIBIT B-3

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

ANNUAL GROSS REVENUE COMPUTATION

(1) Total Annual Gross Rental Income $12,496,600

(2) Real Estate Taxes and/or Assessment on Property* $

(3) Insurance Premiums* $

(4) Operating, Maintenance or Repair Expenses^ $

^N.J.S.A. 40A:20-3(a) provides that "the financial agreement shall establish the method of
computing gross revenue for the entity, and the method of determining insurance, operating and
maintenance expenses paid by a tenant which are ordinarily paid by a landlord, which shall be
included in gross revenue., ."

Total Annual Gross Rental

Apartments Units Annual
Junior 1 Bedroom x
OneBedroomx
Two Bedroom x

Total Potential Residential Income
Other Project Revenue

Total Gross Income

Vacancy (6%)
Effective Gross Income

(5) Annual Payment in Lieu of Taxes;
7% BASC+CASC+Admin Fee Years 1-20

78
225
118

1

$1,912,968
$6,215,928
$4,239,144
$12,368,040
$1,363,180

$13,731,220
($823,320)
$12,907,347

$966,760.00

14
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GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

EXHIBIT C

TOTAL PROJECT COST & CERTIFICATION
OF ESTIMATED CONSTRUCTION COSTS
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EXHIBIT C

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

Total Project Cost

Estimated Total Project Cost Calculation per NJ.S.A. 40A:20-3(h1:

A. Cost of land and improvements to Urban Renewal Entity

B, Architects, Engineers, surveying and Attorney Fees (paid
or payable) in connection with the planning, construction
and financing of the Phase 1A Project

C. Projected construction cost per architect's estimate, bids
including site preparation

D. Insurance, Interest, and Finance Costs during
Construction

E. Cost of Obtaining Initial Permanent Fin-ancuig

F. Marketing and other expenses payable in connection
with initial lease of units

G. Real Estate Taxes and Assessments during Construction

Period

H. Developer's Overhead based on a percentage of (c)
above, to be computed in accordance with percentage given
mlawNJ.S.A.40A:20-3(h)

Total Project Cost

$18,440,000

$ 9,771,000

$165,836,000

$8,352,000

$5,142,000

$5,362,000

$400,000

$ 8,291,800

$221,594,000
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GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

EXHIBIT C"l

CERTIFICATION OF ESTIMATED CONSTRUCTION COSTS
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EXHIBIT C-l

GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC

Certification of Estimated Construction Costs

On this q^ day of June, 2015 the undersigned being the architect for the Phase 1A

Project to be developed by GS FC Jersey City Pep 1 Urban Renewal, LLC, does hereby certify to

the best of my knowledge and belief that Exhibit C accurately reflects the estimated actual
construction costs of the Phase 1A Project.

ByS
"̂^

^)^Name:

Title: Archite^

16
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GS FC JERSEY CITY PEP i URBAN RENEWAL ASSOCIATES/ LLC
Block 11603 Lot 3.( QLCOOOl

474 Warren St.

(With Affordable Housing Component)

Block

11603

Lot

3.01

Pro rate d

Land

Bldg
Total

Existing

(subcfvi.)

490,100

378/800

868/900

New

Assessments

4,545,000

27,104,300

31/649/300

Good Faith

ASC

912/780

912/780

Land

Tax

Assessment

(Phased-ln)

22,099/500

22,099/500

Est In-Lieu of Full Property Tax Payments An Amount Equal

To A Percentage Of Taxes Otherwise Due On The Land and

New Improvement According To The Following Stages:

ASC

Stages

From the 1st day of the month following substantial

completion until the last day of the 9th year, the ASC

shall be at 7% of Annual Revenue $ 912/780 $ 337,875

Annual Taxes* Taxes

Bldg Land & Bldg
(Phasd-ln)

0 $ 337,875

Beginning on the 1st day of the 10th year and the last day of the

13th year of substantial completion, an amount equal to the greater

of the ASC at 7% or 20% of the amount of taxes otherwise

due on the value of the land and improvements $ 912,780 $ 337,875

Beginning on the Istdayofthe 14th year and the last day of the

17th year of substantial completion, an amount equal to the greater

of the ASC at 7th or 40% of the amount of taxes otherwise

due on the value of the tend and improvements $ 912,780 $ 337/875

Beginning on the 1st day of the 18th year and the last day of the

21st year of substantial completion, an amount equal to the greater

$ 402/987 $ 740/862

$ 805,973 $ 1,143/849



oftheASCat7%or60%ofthe amount of taxes otherwise

due on the value of the land and improvements $ 912,780 $ 337/875 $ 1/208/960 $1/546/835

5 Beginning on the 1st day of the 22nd year and the last day of the

30th year of substantial completion/ an amount equal to the greater

of the ASC at 7% or 80% of the amount of taxes otherwise

due on the value of the land and improvements $ 912/780 $ 337/875 $ 1,611/947 $1,949,822

Yearly Land and Improvement Yearly Tax $ 2,352^809

##### (Based on 2014 tax rate o $74.34 & 30.02% Assessment Ratio)



DATE: July 15, 2015

TO: Diana Jeffrey (For distribution to City Council and City Clerk)

FROM: Al Cameron, Fiscal Officer - Tax Collector's Office

SUBJECT: TWENPT- FIVE YEAR TAX ABATEMENT: MIXED-USE, MIXED-
INCOME RENTAL PROJECT - GS FC Jersey City pep 1 Urban
Renewal LLC, - Block 11603 Lot 3 Qualifier C 0001

CC: M. Cosgrove, E. Borja, E. Toloza, J. Monahan, M, Vigil, G. Corrado

INTRODUCTION:

The applicant, GS FC Jersey City Pep 1 Urban Renewal LLC, is applying for a
twenty-five (25) year tax abatement under N.J.S.A. 40A:20-1 et seq. It will be new
construction of a thirty-five (35) story mixed-u6e, mixed-income rental project
constructed on Block 10102 Lot 3. This is phase one (1) of a two (2) phase
project. Phase two (2) is not part of this application. Since twenty percent (20%)
of the residential units are affordable to residents earning no more than eighty
percent (80%) of the Hudson County median income adjusted for family size, an
application fee is not required.

LOCATION OF THE PROPERTY:

The property is located at the former site of Pep Boys Store. It is west of the
HBLR Tracks between Washington Boulevard and the proposed extension of
Warren Street between Fourth (4 ) Street and Thomas Gangemi Drive. It is
Currently Block 11603 Lot 3. It will be Unit 1 of a planned two (2) unit
Condominium. A Master Deed is yet to be filed. The proposed address is 474
Warren Street.

FINANCING PLAN:

The Applicant proposes to finance in the approximate the project using following
sources:

• $51,000 Private equity
• $128,400,000 Construction Loan
• $10,000,000 Redevelopment Area Bonds issued by the Jersey City

Redevelopment Agency.
• $33,000,000 EB5 Immigrant investor Financing Program
• $40,000,000 Tax Credit Allocation from the New Jersey Economic

Development Authority Grant

GS FC Jersey City Pep 1 Urban Renewal LLC SUIVI -.docx

7/28/2015 10:53 AM
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PROPERTY TO BE CONSTRUCTED:

The proposed project will be thirty-five (35) story mixed-use, mixed-income rental
building. The building will contain approximately four hundred and twenty-one
(421) residential units, 12,435 square feet commercial space. There will also be a
parking garage for two hundred sixty-for (261) cars. The residential units will
consist of the following:

Unit Type

Junior One bedroom
One Bedroom
Two Bedroom

Total

Market Rate

62
179

95
336

ESTIMATED TOTAL PROJECT COST:

Affordable

16
46
23
85

Total

78
225
118
421

The cost of construction estimated at $165,836,000 is certified by John Pears the
applicant's architect Total Project Cost is projected at $221,594,000. Note the
proposed financing is less than the total project cost.

CONSTRUCTION SCHEDULE:

The applicant estimates construction will begin in August 2015 with completion in
approximately two (2) years.

ESTIMATED JOBS CREATED:

The applicant estimates creation of three hundred-ninety (390) jobs during
Construction. Post-construction jobs will be approximately eleven (11)
permanent real estate management and service positions. In addition the
projected retail positions are approximately twelve (12). The applicant will
execute both a Project Employment and Contracting Agreement and a Project
Labor Agreement

CURRENT REAL ESTATE TAX:

The total current assessment for the land and building for the entire lot is
$1,750,000. At the current tax rate of $74.34 the 2014 tax was $130,065. The Tax
Assessor has assessed the land on the proposed subdivision into two
condominium units. The land for Condo Unit 1 is assessed at $4,545,000. The
assessment for the improvements will be approximately $27,114,879 when
complete.

GS FC Jersey City Pep 1 Urban Renewal LLC SUIVI -.docx

7/28/2015 10:53 AM
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PROPOSED ABATEMENT:

The applicant has requested a term of the lesser of thirty (30) years from the date
of approval of an ordinance approving the abatement or twenty-five (25) years
from substantial completion of the project

The Applicant proposes a Base Annual Service Charge of seven percent (7%) of
Annual gross revenue, in years one (1) through twenty (20). In addition the
Applicant two percent (2%) City administrative fee and a five percent (5%) service
charge to Hudson County.

Beginning in year twenty-one (21) through the end of year twenty-five (25) the
Base Annual Service charge shall increase to ninety-five percent (95%) of
conventional taxes. The City will pay the fee of Five percent to the County. It will
not be paid by the Applicant.

In addition the Applicant will pay a Pledged Annual Service Charge equal to the
full amount of the Debt Service required to annual meet the payments on the
Redevelopment Area Bonds. The estimated annual pledged amounts will average
$936,950. The estimated maximum payment is $1,021,050. The applicant will not
pay a County fee and an administration fee on the Pledged ASC.

PROPOSED REVENUE TO THE CITY:

At full occupancy the Good Faith estimated annual revenue is $13,037,718. The
Basic Annual Service charge at the rate of seven percent (7%) is $912,780. The
City Administrative fee at two percent (2%) would be $18,255 and the Hudson
County fee of five percent (5%) would be $45,639

GS FC Jersey City Pep 1 Urban Renewal LLC SUM -.docx

7/28/2015 10:53 AM
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Record and Return To:

Rev. 7-28-15

Long Term Tax Exemption

N.J.S.A.40A:20-LetseQ.

(New Market Rate Res Rental FA)

Re: 474 Warren Street

Approximately 1.25 Acres

Block 11603, Lot 3
Master Condominium Unit 1

Harsimus Cove Station Redevelopment Plan, as amended

and supplemented

PREAMBLE

THIS FINANCIAL AGREEMENT [Agreement] is made this day of
2015, by and between GS FC JERSEY CITY PEP 1 URBAN RENEWAL LLC, an urban
renewal entity fanned and qualified to do business under the provisions of the Long Term Tax
Exemption Law of 2003, NJ.S.A. 40A:20-1 et seq. [Long Term Tax Exemption Law], having its

principal office at c/o Forest City Residential Group, Inc., Terminal Tower, 50 Public Square,

Suite 1300, Cleveland, OH 44113-2267 [Entity], and the CITY OF JERSEY CITY, a
municipal corporation of the State of New Jersey, having its principal office at City Hall, 280

Grove Street, Jersey City, New Jersey 07302 [City].

RECITALS

WITNESSETH:

WHEREAS, GS FC JERSEY CITY PEP 1 URBAN RENEWAL, LLC is the
contract purchaser under a Contribution Agreement dated June 24, 2015, between FS FC Jersey

City Pep I LLC as the grantor, and GS FC Jersey City Pep 1 Urban Renewal, LLC as the
grantee, for certain real property designated as Block 11603, Lot 3, C 0001, as set forth as
Exhibit 1 to this Agreement, as shown on the official current tax map of the City of Jersey City,

New Jersey, more commonly known by the street addresses of 474 Warren Street, and more

particularly described by the metes and bounds description set forth as Exhibit 2 to this
Agreement [Property], which Property is located within the boundaries of the Harsimus Cove
Station Redevelopment Plan area, as amended and supplemented; and

WHEREAS, the redevelopment of the Harsimus Cove Station Redevelopment Plan area

requires certain on-site and off-site public improvements and infrastructure, certain of which

will be undertaken by the Entity in connection with the Phase IA Project (defined below); and

13-0641578071.8



WHEREAS, GS FC Jersey City Pep 1, LLC and GS FC Jersey City Pep 2, LLC will
record a Master Deed [Master Deed] to submit all of the Property to the condominium form of
ownership and incorporate the same as part of a condominium regime under the New Jersey

Condominium Act, NJ.S.A. 46:8B-1 et seq., to be known as "Warren and 6 Condominium";

and

WHEREAS, the Master Deed shall create two (2) master condominium units, with
proportionate common elements, to be developed in two (2) phases; and

WHEREAS, GS FC Jersey City Pep 1, LLC, GS PC Jersey City Pep 2, LLC and the
Entity have entered into a Contribution Agreement, dated as of June 24, 2015, pursuant to which

the Entity will be the owner of master condominium unit 1 ([Master Condominium Unit 1])
located on the Property; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal, LLC has entered into a
Contribution Agreement dated June 24, 2015, pursuant to which GS FC Jersey City Pep 2 Urban
Renewal, LLC will be the owner of Master Condominium 2, located on the Property; and

WHEREAS, the Entity plans to constmct phase 1, which will consist of a 35-story

building having approximately 421 market-rate residential rental units, of which twenty percent

(20%) or eighty-five (85) units will be moderate income affordable rental housing, and the
remaining eighty percent (80%) or 336 units will be market rate residential rental housing, and
including approximately 12,435 square feet of retaiVcommercial space and a parking garage

containing approximately 264 parking spaces, together with public improvements and

infrastructure related thereto [collectively, the Phase IA Project]; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal, LLC plans to construct phase 2,
which is expected to consist of a thirty-six (36) story building having approximately 432
market-rate residential rental units, of which twenty percent (20%) or eighty-seven (87) units

will be moderate income affordable rental housing, and the remaining eighty percent (80%) or
345 units will be market rate residential rental housing, including approximately 10,311 square

feet of retail/commercial space, and a parking garage containing approximately 201 parking
spaces, together with public improvements and infrastructure related thereto located adjacent to

the Phase IA Project and to be commonly known as 444 Warren Street, Jersey City, New Jersey

[Phase 1B Project], and GS FC Jersey City Pep 2 Urban Renewal, LL.C is entering into a
Financial Agreement with the City with respect to the Phase IB Project on the date hereof
[Phase IB Financial Agreement]; and

WHEREAS, The eighty-five (85) on-site moderate income affordable housing units m
the Phase IA Project shall be subject to a deed restriction or other recorded agreement as a
Material Condition of this Financial Agreement, and this deed restriction or other recorded

agreement shall restrict twenty percent (20%) or 85 units as moderate income affordable

housing for a minimum period of twenty (20) years from the date of Substantial Completion (as
hereinafter defined) of the Phase 1A Project (the "Affordable Housing Term"), and

13-0641578071,8



WHEREAS, the parties agree that the 85 units in the Phase 1A Project shall be subject
to the affordability controls, restrictions on rents, such that all 85 units shall be reserved for

persons of moderate income (i.e. 80% of area median income as determined by the U.S.
Department of Housing and Urban Development (HUD) published income and rent limits for
80% AMI in Hudson County) and such tenant eligibility requirements as set forth in HUD
guidelines, to be administered by the City or its designated agent, and shall be a Material
Condition of this Financial Agreement and as more fully described herein; and

WHEREAS, The eighty-five (85) on-site moderate income affordable housmg units in
the Phase IA Project shall include sixteen (16) junior one bedroom units; forty-six (46) one
bedroom units; and twenty three (23) two bedroom units; and

WHEREAS, on March 10, 2015, the Phase IA Project received a site plan approval from
the Planning Board; and

WHEREAS, on July 9, 2015, the Entity filed an Application with the City, for a Phase
1A long term tax exemption for the Phase IA Project; and

WHEREAS, by the adoption of Ordinance _ on _, 2015, the Municipal
Council approved a long term fax exemption for the Phase IA Project and authorized the

execution of a Financial Agreement; and

WHEREAS, the City made the following findmgs:

A. Relative Benefits of the Phase I Project when compared to the costs:

1. the current real estate taxes as pro-rated for Master Condominium Unit 1,

Block 11603, Lot 3, C.0001, generate total revenue of approximately $ 64,594, whereas, the

service charges payable hereunder [Base Annual Service Charge], as estimated, will generate

revenue to the City an annual service charge of $912,780;

2. No contribution to the City's Affordable Housing Trust Fund shall be
required of the Entity pursuant to Jersey City Code Section 304-28(B), as long as the Entity
shall, by a recorded deed or agreement, restrict (thereby set aside) twenty percent (20%) of the
project for moderate income affordable housing for the Affordable Housing Term. In the event

that the Entity should voluntarily terminate its tax exemption or take action to cause the

affordability control restrictions to expire, prior the expiration of the Affordable Housing Term,
the Entity shall make the Affordable Housing Trust Fund contribution to the City in the amount
of $650,153, as shall be adjusted for inflation, within thirty days of the event trigging this
payment;

3. it is expected that the Phase IA Project will create approximately 390 new
construction jobs, and 11 new permanent full time jobs;
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4. the Phase IA Project should stabilize and contribute to the economic
growth of existing local business and to the creation of new businesses, which cater to new

occupants;

5. the Phase IA Project will further the redevelopment objectives of the
Harsimus Cove Station Redevelopment Plan, which include the promotion of the prmcipals of
smart growth and transit village development;

6. the City's Fiscal Impact Cost Analysis, on file with the Office of the City
Clerk indicates that the benefits of the Project outweigh the costs to the City; and

B. Assessment of the Importance of the Tax Exemption in obtaining development of

the Phase IA Project and influencing the locational decisions of probable occupants:

1. the relative stability and predictability of the annual service charges will
make the Phase I Project more attractive to investors and lenders needed to finance the Phase IA

Project; and

2. the relative stability and predictability of the service charges will allow the
owner to stabilize its operating budget, allowing a high level of maintenance to the building over

the life the Phase IA Project, which will attract occupants to the Phase IA Project, insure the
likelihood of stabilized rents to tenants and the success of the Phase IA Project; and

3. the relative stability and predictability of the service charges will have a

positive impact on the surrounding area; and

WHEREAS, on April 21, 2015, the Entity entered into that certain Redevelopment
Agreement [Redevelopment Agreement] with Jersey City Redevelopment Agency [JCRA] in
accordance with the Local Redevelopment and Housing Law, as amended and supplemented,
NJ.S.A. 40A:12A-1 etseq. [Redevelopment Law], and

WHEREAS, pursuant to N.J.S.A. 40A:12A-66, a municipality that has designated a

redevelopment area may provide for tax abatement (exemption) within that redevelopment area

and for payments in lieu of taxes in accordance with the provisions of the Long Term Tax
Exemption Law; provided, however, that the provisions of section 12 of the Long Term Tax

Exemption Law (N.J.S.A. 40A:20"12) establishing a minimum or maximum annual service

charge and requiring staged increases in annual service charges over the term of the exemption

period, and of section 13 of the Long Term Tax Exemption Law (NJ.S.A. 40A:20-13)
permitting the relinquishment of status under that law, shall not apply to redevelopment projects

financed with bonds; and

WHEREAS, pursuant to the Redevelopment Law and Redevelopment Area Bond
Financmg Law, as amended and supplemented, NJ.SA. 40A:12A-64 et se^. [RAB Law], the

Project is a redevelopment project in a redevelopment area, within the meaning of such law, and
JCRA has agreed in the Redevelopment Agreement to issue bonds to finance the Project

13-064 1578071,8



[Redevelopment Bonds], which will be paid from and secured by an assignment by the City of
the Pledged Annual Service Charges.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and
for other good and valuable consideration, it is mutually covenanted and agreed as follows:

ARTICLE I - GENERAL PROVISIONS

Section 1.1 Governing Law

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, the Redevelopment Law, the RAB Law, Executive Order of the Mayor 02-003, Disclosure

of Lobbyist Status, Ordinance 02-075, and Ordinance _, which authorized the execution

of this Agreement. It being expressly understood and agreed that the City expressly relies upon
the facts, data, and representations contained in the Application, dated July 9, 2015, attached
hereto as Exhibit 3, in granting this tax exemption. It is expressly understood and agreed that the

Entity expressly relies upon this tax exemption, and the JCRA's issuance of Redevelopment

Bonds, in undertaking the Phase IA Project.

Section 1.2 General Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in

this Agreement, the following terms shall have the following meanings:

i. AffordabiUty Controls. Means affordability controls and resb'ictions on rent such

that eighty five (85) rental apartments consisting of sixteen (16) Junior one bedroom units; forty-
six (46) one bedroom units; and twenty three (23) two bedroom units are all reserved for persons

of moderate income (i.e. 80% of area median income as determined by the U.S. Department of

Housing and Urban Development (HUD) published income and rent limits for 80% AMI in
Hudson County) to be administered by the City or its delegated agent under HUD guidelines.

ii. Allowable Net Profit. The amount arrived at by applying the Allowable Profit
Rate to Total Project Cost pursuant to NJ.S.A. 40A:20-3(c).

ill. Allowable Profit Rate. The greater of 12% or the percentage per annum arrived at

by adding 1.25% to the annual interest percentage rate payable on the Entity's initial permanent

mortgage financing. If the initial permanent mortgage is insured or guaranteed by a

governmental agency, the mortgage insurance premium or similar charge, if payable on a per
annum basis, shall be considered as interest for this purpose. If there is no permanent mortgage

financing, or if the financing is internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of 12% or the percentage per annum arrived at by adding 1.25% per

annum to the interest rate per annum which the municipality determines to be the prevailing rate

on mortgage fmancing on comparable improvements in Hudson County, New Jersey [County].
The provisions ofN.J.S.A. 40A:20-3(b) are incorporated herein by reference.
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iv. Annual Gross Revenue. Any and all revenue derived from or generated by the

Phase IA Project of whatever kind or amount, whether received as rent from any tenants or
income or fees from third parties, including but not limited to fees or income paid or received for

parking, or as user fees or for any other services. No deductions will be allowed for operating or

maintenance costs, mcluding, but not limited to gas, electric, water and sewer, other utilities,

garbage removal and insurance charges, whether paid for by the landlord, tenant or a third party.

v. Annual Service Charge. The amount the Entity has agreed to pay the City each
year for municipal services supplied to the Phase IA Project, which sum is in lieu of any taxes on

the Improvements pursuant to NJ.S.A. 40A:20-12. The Annual Service Charge shall consist of

the Base Annual Service Charge, the County Annual Service Charge and the Pledged Annual
Service Charge, as more fully set forth herein and on Schedule 1. The Annual Service Charge

shall also include excess net profits payable pursuant to N.J.S.A. 40A:20-15, if any.

vi. Auditor's Report. A complete annual financial statement outlining the financial

status of the Phase IA Project, which shall also include a certification of Total Project Cost and

clear computation of the annual Net Profit. The contents of the Auditor's Report shall have been

prepared in conformity with generally accepted accounting principles and shall contain at a

mmimum the following: a balance sheet, a statement of income, a statement of retained earnings

or changes in stockholders' equity, a statement of cash flows, descriptions of accounting policies,
notes to financial statements and appropriate schedules and explanatory material results of
operations, cash flows and any other items required by Law. The Auditor's Report shall be

certified as to its conformance with such prmciples by a certified public accountant who is

licensed to practice that profession in the State of New Jersey.

vii. Base Annual Service Charge. That portion of the Annual Service Charge to be

paid by the Entity to the City pursuant to Section 4.1(i) hereof. The Base Annual Service Charge
shall not be pledged to pay Redevelopment Bonds.

viii. Certificate of Occupancy. A document, whether temporary or permanent, issued

by the City authorizmg occupancy of a building, in whole or in part, pursuant to N.J.S.A.
52:27D-133.

ix. County Annual Service Charge. That portion of the Annual Service Charge to be

paid by the Entity to the City pursuant to Section 4.1 (ii) hereof. The County Annual Service
Charge shall not be pledged to pay Redevelopment Bonds.

x. Debt Service. The amount required to make annual payments of principal and

interest or the equivalent thereof on any construction mortgage, permanent mortgage, mezzanine,

preferred debt and/or equity, or other financing including returns on institutional equity financing

and market rate related party debt, including financing provided through the EB-5 Immigrant
Investor Program, for the Phase IA Project for a period equal to including the Redevelopment

Area Bonds, for all periods during the term of this Agreement.
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xi. Default. Shall be a breach of or the failure of the Entity to perform any obligation
imposed upon the Entity by the terms of this Agreement, or under the Law, beyond any
applicable grace or cure periods.

xii. Entity. The term Entity within this Agreement shall mean GC FS Jersey City Pep
1 Urban Renewal LLC, which Entity is formed and qualified pursuant to NJ.S.A. 40A:20-5. It

shall also include any subsequent purchasers or successors in interest of the Phase IA Project,

provided they are formed and operate under the Law.

xiii. Improvements or Phase I Project. Any building, structure or fixture permanently

affixed to the land and to be constructed and tax exempted under this Agreement.

xiv. In Rem Tax Foreclosure or Tax Foreclosure. A summary proceeding by which

the City may enforce a lien for taxes due and owing by tax sale, under N.J.S.A. 54:5-1 to 54:5-
129 et seq.

xv. Land Taxes. The amount of taxes assessed on the value of land, on which the

Phase IA Project is located, which for the current fiscal year are approximately $36,434, pro-
rated based on the subdivision and the apportioned share of comment elements between Master

Condominium Umt 1 and Master Condominium Unit 2. Land is not exempt; however. Land

Taxes shall be apportioned to the Phase IA Project according to the Entity's ownership of
common elements as more fully described in the Master Deed, which equals approximately

46.35% of the common elements, and applied as a credit against the Base Annual Service Charge

in accordance with the Long Term Tax Exemption Law, to the extent provided in Section 4.1 (v)

hereof. The land tax credit shall be applied twelve (12) months following Substantial
Completion. Under no circumstances should Land Taxes paid by or apportioned to the Phase IB

Project be applied as a credit to the Base Annual Service Charge for the Phase 1A Project.

xvL Land Tax Payments. Payments made on the quarterly due dates, including

approved grace periods if any, for Land Taxes (pro rated for Master Condominium Unit 1 only)
as determined by the Tax Assessor and the Tax Collector.

xvii. Law. Law shall refer to the Long Term Tax Exemption Law; the Redevelopment
Law; the RAB Law; Executive Order of the Mayor 02-003, relating to long term tax exemption,

as it may be supplemented; Ordinance 02-075 requiring Disclosure of Lobbyist Status and
Ordinance _, which authorized the execution of this Agreement and all other relevant

Federal, State or City statutes, ordinances, resolutions, rules and regulations.

xviii. Minimum Annual Service Charge. The Muiimum Annual Service Charge shall

be the amount in each year the greater of: (a) the amount of the total taxes (land and pre-existing

improvements) levied against all real property, prorated for Master Unit 1 based on the
subdivision and the apportioned share of the common elements for Master Unit 1, in the area

covered by the Phase IA Project in the last full tax year m which the area was subject to taxation,

which amount the parties agree is $64,594; or (b) the Base Annual Service Charge equal to seven
percent (7%) of Annual Gross Revenue of the Phase 1A Project for the first twenty (20) years of
the term, which sum is estimated to be $912,780 and which shall be due 12 months following
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Substantial Completion of the Project.

Following Substantial Completion, the Minimum Annual Service Charge set forth
in subsection (b) shall be paid in each year in which the Base Annual Service Charge, calculated
pursuant to N.J.S.A. 40A:20-12 or this Agreement, would be less than the Minimum Annual

Service Charge..

xix. Net Profit. The Annual Gross Revenues of the Entity less all annual operating and

non-operating expenses of the Entity, all determined in accordance with generally accepted

accounting principles, but:

(1) there shall be included in expenses: (a) all annual service charges paid pursuant to
this Agreement; (b) all annual payments to the City of excess profits pursuant to N.J.S.A.
40A:20-15 or N.J.S.A. 40A:20-16; (c) an annual amount sufficient to amortize (utilizing the

straight line method-equal annual amounts) the Total Project Cost and all capital costs

determined in accordance with generally accepted accounting principles, of any other entity

whose revenue is included in the computation of excess profits over the term of this agreement;
(d) all reasonable annual operating expenses of the Entity and any other entity whose revenue is

included in the computation of excess profits including the cost of all management fees,

brokerage commissions, insurance premiums, all taxes or service charges paid, legal, accounting,
or other professional service fees, utilities, building maintenance costs, building and office

supplies and payments into repair or maintenance reserve accounts; (e) all payments of rent

uicludmg but not limited to ground rent by the Entity; (f) all Debt Service; and

(2) there shall not be included m expenses either depreciation or obsolescence, interest

on debt, except interest which is part of Debt Service, income taxes or salaries, bonuses or other
compensation paid, directly or mdirectly to directors, officers and stockholders of the entity, or

officers, partners or other persons holding a proprietary ownership interest in the entity.

xx. Pronouns. He or it shall mean the masculine, feminine or neuter gender, the

singular, as well as the plural, as context requires.

xxi. Pledged Anmial Service Charge. That portion of the Annual Service Charge to be

paid by the Entity pursuant to Section 4.1 (iii) hereof. The Pledged Annual Service Charge shall
be pledged to pay Redevelopment Bonds.

xxii. Substantial Completion. The determination by the City that the Phase IA Project,
in whole or in part, is ready for the use intended, which ordinarily shall mean the first date on

which the Phase IA Project receives, or is eligible to receive (as determined by the Construction
Code official), any Certificate of Occupancy whether temporary or permanent for any portion of
the Phase IA Project, whether or not occupied or leased.

xxiii. Termmation. Any act or omission which by operation of the terms of this
Financial Agreement shall cause the Entity to relinquish its tax exemption.
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xxiv. Total Project Costs. The total cost of constructing the Phase IA Project through

the date a Certificate(s) of Occupancy is issued for the entire Phase IA Project, which categories
of cost are set forth in N.J.S.A. 40A;20-3(h). There shall be included in Total Project Cost the

actual costs incurred by the Entity and certified by an independent and qualified architect or

engineer, which are associated with site remediation and cleanup of environmentally hazardous

materials or contammants in accordance with State or Federal law and any extraordinary costs
incurred including the cost of demolishing structures, relocation or removal of public utilities,

cost of relocating displaced residents or buildings and the clearing of title, if applicable.

xxv. Trust Indenture. That certain Indenture of Trust, Bond Agreement, or other

similar form of agreement, if any, as it may be amended and supplemented, to be entered into by
and between the JCRA and the tmstee with respect to the Redevelopment Bonds. As used

herein, the term "trustee" shall mean the bond trustee or other person acting in a similar capacity.

ARTICLE II - APPROVAL

Section 2.1 Approval of Tax Exemption

The City hereby grants its approval for a tax exemption for the Phase IA Project, Master

Condominium Unit 1, constituting the Improvements to be constructed and maintained in

accordance with the terms and conditions of this Agreement and the provisions of the Law which

Improvements shall be consbncted on the Property.

Section 2.2 Approval of Entity

Approval is granted to the Entity whose Certificate of Formation is attached hereto as

Exhibit 4. Entity represents that its Certificate contains all the requisite provisions of the Law;
has been reviewed and approved by the Commissioner of the Department of Community Affairs;
and has been filed with, as appropriate, the Office of the State Treasurer or Office of the Hudson

County Clerk, all in accordance withNJ.S.A. 40A:20-5.

Section 2.3 Improvements to be Constructed

Entity represents that it will construct the Phase IA Project; all of which is specifically
described in the Application attached hereto as Exhibit 3.

Section 2.3.1 Affordability Controls

The Project shall include twenty percent (20%) of the units or eighty-five (85) units as
moderate income affordable housing, for the Affordable Housing Term as herein defined, as a

Material Condition of this Agreement. The Entity has agreed to record a deed or other

agreement restricting twenty percent (20%) or eighty-five (85) units as moderate income

affordable housing, in accordance with the Affordability Controls, and provide proof of same to
the City within ninety days (90) of adoption of Ordinance _ authorizing this Financial
Agreement.
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As a Material Condition of this Financial Agreement, the Entity agrees to conform to the
standards for restrictions on rent and tenant eligibility requirements pertaining to the moderate

income affordable housing units, as described in Affordability Controls. The Entity agrees as a
Material Condition of tMs Financial Agreement to cooperate with the administrative agent the

City will assign to administer and enforce this Section, in a manner consistent with HUD

requirements.

Section 2.4 Construction Schedule

The Entity agrees to diligently undertake to commence construction and complete the
Phase IA Project in accordance with the Estimated Construction Schedule, attached hereto as

Exhibit 5.

Section 2.5 Ownership, Management and Control

The Entity represents that promptly following the recordation of the Master Deed it will

be the owner of Master Condominium Unit 1. Upon construction, the Entity represents that the
Improvements will be used, managed and controlled for the purposes set forth in this Agreement.

Section 2.6 Financial Plan

The Entity represents that the Improvements shall be financed in accordance with the

Financial Plan attached hereto as Exhibit 6. The Plan sets forth a good faith estimate of Total
Project Cost, the amortization rate on the Total Project Cost, the source of funds, the mterest

rates to be paid on construction financing, the source and amount of paid-in capital, and the

terms of any mortgage amortization.

Section 2.7 Good Faith Estimate of Initial Rents/Master Deed

The Entity represents that its good faith projections of the initial rents and lease terms for

the Phase IA Project are set forth in Exhibit 7. The Entity agrees that the Master Deed shall not
be amended in any manner that will reduce the economic benefits to the City, including but not

Imiited to a reduction in the Base Annual Service Charge or the Pledged Annual Service Charge

to the City.

ARTICLEILL- DURATION OF AGREEMENT

Section 3.1 Term

So long as there is compliance with the Law and this Agreement, it is understood and
agreed by the parties hereto that the tax exemption and this Agreement shall remain m effect for

the earlier of 30 years from the date of adoption of Ordinance _ on _, 2015,

which approved the tax exemption, or 25 years from the date of Substantial Completion of the

Phase IA Project. The tax exemption shall only be effective during the period of usefulness of
the Phase IA Project and shall continue in force only while the Phase IA Project is owned by an
entity formed and operating under the Law.
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The Redevelopment Area Bonds will be scheduled to mature twenty-five (25) years after
the date of issuance, pursuant to approval by the Local Finance Board and all other applicable

agreements entered into by the parties.

ARTICLE IV - ANNUAL SERVICE CHARGES

Section 4.1 Annual Service Charges

In consideration of the tax exemption, the Entity shall make the following annual

payments for the services provided to the Phase I Project:

i. Base Annual Service Charge: The Entity shall pay to the City the Base
Annual Service Charge in an amount equal to 7% of the Annual Gross Revenue. Begimiing on

the first day of Year 21 until the last day of Year 25, the Entity shall pay the greater of the Base
Annual Service Charge or ninety-five percent (95%) of conventional taxes otherwise due. The

Base Annual Service Charge shall be billed initially based upon the Entity's estimates of Annual
Gross Revenue, attached hereto as Exhibit 6. Thereafter, the Base Annual Service Charge shall

be adjusted in accordance with this Agreement.

ii. County Annual Service Charge: The Entity shall pay to the City the
County Annual Service Charge, which amount shall be the sum of: (a) five percent (5%) of the

sum of the Base Annual Service Charge, each as adjusted pursuant to the terms hereof.

iii. Pledged Annual Service Charge: For so long as Redevelopment Bonds are

outstanding and secured by the Pledged Annual Service Charge, the Entity shall pay to the City
the Pledged Annual Service Charge in the amounts set forth in Schedule 1 attached hereto. The
Pledged Annual Service Charge shall be adjusted, at the direction of the Entity, to reflect any
redemption, refunding, prepayment or other change in the debt service requirements with respect
to the Redevelopment Bonds. The Pledged Annual Service Charge shall terminate at such time
as Redevelopment Bonds are no longer outstanding or no longer secured by the Pledged Annual

Service Charge.

As security for the Redevelopment Bonds, the City and the Entity agree to and

hereby assign all of their interest in each Pledged Annual Service Charge to the tmstee under the
Trust Indenture to pay, and secure the payment of, Redevelopment Bonds. The City's pledge of

the Pledged Annual Service Charge shall be absolute. The Pledged Annual Service Charge shall
not be included in the general funds of the City. The City's obligation to pay the Pledged
Annual Service Charge to the trustee shall be a limited obligation of the City, payable by it only
to the extent of payments of Pledged Annual Service Charges received from the Entity, and shall

not constitute a general obligation of the City. The City and the Entity shall each take such
further actions as may be reasonably requested to effectuate the issuance of the Redevelopment

Bonds and the transactions contemplated thereby.

iv. The Minimum Annual Service Charge shall be due begmning on the

effective date of this Agreement. Beginning on the first day of the month after Substantial

n
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Completion, the Minimum Annual Service Charge set forth in Section 1.2(xvii)(b) shall be due
in any year where it exceeds the Base Annual Service Charge. In the event the Entity fails to

timely pay the Minimum Annual Service Charge or the Base Annual Service Charge, the unpaid
amount shall bear the highest rate of interest permitted in the case of unpaid taxes or tax liens on

land until paid.

Section 4.2 Staged Adjustments

Pursuant to the RAB Law fNJ.S.A. 40A:12A-66), service charges payable hereunder

shall not be adjusted in stages over the term of the tax exemption period in accordance with the

Long Term Tax Exemption Law, N.J.S.A. 40A:20-12. This exemption to the requirement for
staged adjustments shall not affect the calculation of the Base Annual Service Charge as defmed

in Section 4.1 (i).

Section 4.3 Land Tax

The Entity is required to pay both the Base Annual Service Charge and the pro-rated

Land Taxes for Master Unit 1 beginning on the Effective Date of this Agreement, and beginning
upon Substantial Completion. The Entity is obligated to make timely Land Tax Payments in
order to be entitled to a Land Tax credit against the Base Annual Service Charge for the

subsequent year. The Entity shall be entitled to credit for the amount, without interest, of the

Land Tax Payments made in the last four preceding quarterly installments against the Base
Annual Service Charge. The mi-tial Land Tax Credit shall be given no earlier than twelve

months following Substantial Completion. The Entity shall not be entitled to a refund if the
Land Tax credit exceeds the Base Annual Service Charge in any year and shall forfeit that sum.

Land Tax Payments shall not be credited against the Pledged Annual Service Charge. In any

quarter that the Entity fails to make any Land Tax Payments when due and owing, such

delinquency shall render the Entity ineligible for any Land Tax Payment credit against the Base
Annual Service Charge until the Land Taxes are paid in full. No credit will be applied against
the Base Annual Service Charge for a partial payment of Land Taxes until they are paid in full.
In addition, the City shall have, among this remedy and other remedies, the right to proceed

against the property pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or
declare a Default and terminate this Agreement.

Section 4.4 Quarterly Installments/Interest

The Entity expressly agrees that the Annual Service Charge shall be made m quarterly

installments on those dates when real estate tax payments are due; subject, nevertheless, to

adjustment for over or underpayment within ninety (90) days after the close of each calendar
year. In the event that the Entity fails to pay the Annual Service Charge or any other charge due

under this Agreement, the unpaid amount shall bear the highest rate of interest permitted in the

case of unpaid taxes or tax liens on the land until paid in full.

Section 4.5 Administrative Fee
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The Entity shall also pay an annual administrative fee [Administrative Fee] to the City in
addition to the Annual Service Charge and Land Tax levy. The Administrative Fee shall be

calculated as two percent (2%) of each prior year's Annual Service. This fee shall be payable
and due on or before December 31 of each year, and collected in the same manner as the

Annual Service Charge.

Section 4.6 Affordable Housing Contribution

No contribution to the City's Affordable Housing Trust Fund shall be required of the
Entity pursuant to Ordinance _ awarding this tax exemption, as long as the Entity shall, by
a recorded deed or agreement, restrict (thereby set aside) twenty percent (20%) of the project for

moderate income affordable housing for the Affordable Housing Term. In the event that the

Entity should voluntarily terminate its tax exemption or take action to cause the restriction to

expire, prior to the expiration of the Affordable Housing Term, the Entity shall make the

Affordable Housing Trust Fund contribution to the City in the amount of $650,153, as shall be
adjusted for inflation, within thirty days of the termination or expiration.

Section 4.7 Material Conditions

It is expressly agreed and understood that the timely payments of Land Taxes, Minimum
Annual Service Charge, Base Annual Service Charge, Pledged Annual Service Charge, including

adjustments thereto, Administrative Fees, Affordability Controls, Affordable Housing
Contributions or status of recorded restrictions exempting the Entity therefrom, and any interest

thereon, are Material Conditions of this Agreement.

ARTICLE V - PROJECT EMPLOYMENT AND CONTRACTING AGREEMENT

Section 5.1 Project Employment and Contracting Agreement

In order to provide City residents and businesses with certain employment and other

economic related opportunities, the Entity is subject to the terms and conditions of the Project
Employment and Contracting Agreement, attached hereto as Exhibit 8.

Section 5.2 Proj ect Labor Agreement

The Entity shall execute a Project Labor Agreement as required by Ordinance 07-123 as

it exists or as it may be amended from time to time. A copy of the fully executed Project Labor

Agreement shall be provided to the City and attached hereto as Exhibit 11 within 14 days of the
Entity's receipt thereof.

Section 5.3 Living Wage Mandate (Projects with construction costs exceeding $25

million)

The Entity also agrees to comply with the requirements of Section 3-76 of the Jersey City
Municipal Code concerning required wage, benefit and leave standards for building service
workers. All janitors and unarmed security guards employed at the Projects, includmg by any
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and all tenants or subtenants of the developer, shall not be paid less than the standard hourly rate

of pay and benefits for their respective classifications and shall be provided with paid leave in
accordance with the provisions of the Jersey City Municipal Code Section 3-51G(1).

ARTICLE VI - CERTIFICATE OF OCCUPANCY

Section 6.1 Certificate of Occupancy

It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy m a timely manner so as to complete construction substantially in

accordance with the proposed construction schedule attached hereto as Exhibit 5.

Section 6.2 Filing of Certificate of Occupancy

It shall be the primary responsibility of the Entity to forthwith file with both the Tax
Assessor and the Tax Collector a copy of each Certificate of Occupancy.

Failure of the Entity to file such issued Certificate of Occupancy as required by the

preceding paragraph, shall not militate against any action or non-action, taken by the City,

including, if appropriate retroactive billing with interest for any charges determined to be due, m

the absence of such filing by the Entity.

ARTICLE VII - ANNUAL REPORTS

Section 7.1 Accounting System

The Entity agrees to maintain a system of accounting and internal controls established

and administered in accordance with generally accepted accounting principles.

Section 7.2 Periodic Reports

A. Auditor s Report: Within ninety (90) days after the close of each fiscal or calendar
year, depending on the Entity's accountmg basis that the Agreement shall continue in effect, the

Entity shall submit to the Mayor and Municipal Council and the NJ Division of Local
Government Services in the Department of Community Affairs, its Auditor's Report for the

preceding fiscal or calendar year. The Auditor's Report shall include, but not be limited to gross

revenue, and the terms and interest rate on any mortgage(s) associated with the purchase or
construction of the Phase IA Project and such details as may relate to the financial affairs of the

Entity and to its operation and performance hereunder, pursuant to the Law and this Agreement.

The Report shall clearly identify and calculate the Net Profit for the Entity during the previous
year, plus excess net profit, if any, in accordance with Article VII hereof. Excess Net Profit shall

be paid to the City for each year an excess net profit is generated.

B. Total Project Cost Audit: Within ninety (90) days after Substantial Completion of the
Phase I Project, the Entity shall submit to the Mayor, Municipal Council, the Tax Collector and
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the City Clerk, who shall advise those municipal officials required to be advised, an audit of

Total Project Cost, including but not limited to an audit of actual construction costs as certified

by the Phase IA Project architect.

C. Disclosure Statement: On the anniversary date of the execution of this Agreement,

and each and every year thereafter while this agreement is in effect, the Entity shall submit to the

Municipal Council, the Tax Collector and the City Clerk, who shall advise those municipal
officials required to be advised, a Disclosure Statement listing the persons having an ownership

interest in the Phase IA Project, and the extent of the ownership interest of each and such
additional information as the City may request from time to time. Unless the owner is a publicly

traded corporation, all disclosures shall include the ownership interests down to the individual

persons owning any corporate interest in the Entity.

Section 7.3 Inspection/Audit

The Entity shall permit the inspection of its property, equipment, buildings and other
facilities of the Phase IA Project and, if deemed appropriate or necessary, any other related entity

by representatives duly authorized by the City or the NJ Division of Local Government Services
in the Department of Community Affairs. It shall also permit, upon request, an annual

examination and audit of its books, contracts, records, documents and papers. Such examination

or audit shall be made during the reasonable hours of the business day, in the presence of an

officer or agent designated by the Entity for any year during which the tax exemption financial

agreement was in full force and effect.

Section 7.4 Payment of City s Audit Costs

All costs incurred by the City to conduct a review of the Entity's audits, including
reasonable attorneys' fees if appropriate, shall be billed to the Entity and paid to the City as part
of the Entity s Annual Service Charge. Delinquent payments shall accme interest at the same rate

as for a delinquent service charge.

ARTICLE VIII- LIMITATION OF PROFITS AND RESERVES

Section 8.1 Limitation of Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits pursuant to the provisions of N.J.S.A. 40A:20-15, to be calculated

annually.

The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,

and reasonable contingencies m an amount equal to five percent (5%) of the Annual Gross

Revenue of the Entity for the last full fiscal year and may retain such part of the Excess Net
Profits as is necessary to eliminate a deficiency m that reserve, as provided in NJ.S.A. 40A:20-

15. The reserve is to be non-cumulative, it being intended that no further credits thereto shall be

permitted after the reserve shall have attained the allowable level of five percent (5%) of the
.preceding years Annual Gross Revenue.
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Section 8.2 Annual Payment of Excess Net Profit

In the event the Net Profits of the Entity, in any year, exceeds the Allowable Net Profits

for such year, then the Entity, within one hundred and twenty (120) days after the end of the
year, shall pay such excess Net Profits to the City as an additional annual service charge;

provided, however, that the Entity may maintain a reserve as determined pursuant to
aforementioned paragraph 8.1. The calculation of the Entity's Excess Net Profits shall include

those project costs directly attributable to site remediation and cleanup expenses and any other

costs excluded in the definition of Total Project Cost in Section 1.2(xxiv) of this Agreement even
though those costs may have been deducted from the project costs for purposes of calculating the

Annual Service Charge.

Section 8.3 Payment of Reserve/Excess Net Profit Upon Termination, Expiration or Sale

The date of termination or expiration of this Agreement or the sale of the Phase I Project
shall be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after
such date, the Entity shall pay to the City the amount of the reserve, if any, maintained by it

pursuant to this section and the balance of the Excess Net Profit, if any.

ARTICLE IX - ASSIGNMENT AND/OR ASSUMPTION

Section 9.1 Approval of Sale

Any sale or transfer of the Phase IA Project shall be void unless approved m advance by
Ordinance of the Municipal Coimcil. It is understood and agreed that the City, on written

application by the Entity, will not unreasonably withhold its consent to a sale of the Phase IA
Project and the transfer of this Agreement provided 1) the new entity does not own any other

project subject to long term tax exemption at the time of transfer; 2) the new entity is formed and

eligible to operate under the Law; 3) the Entity is not then in default of this Agreement or the
Law; 4) the Entity's obligations under this Agreement are fully assumed by the new entity; 5) the
Entity pays in full the maximum transfer fee, 2% of the Annual Service Charge, as permitted by
NJLSA.40A:20-10(d).

Nothing herein shall prohibit any transfer of the ownership interest in the Entity itself
provided that the t-ansfer, if greater than 10%, is disclosed to the City in the annual disclosure
statement or in correspondence sent to the City in advance of the filing of the annual disclosure

statement.

Section 9.2 Transfer Application Fee

Where the consent or approval of the City is sought for approval of a change in

ownership or sale or transfer of the Phase IA Project, the Entity shall be required to pay to the
City a new tax exemption application fee for the legal and administrative services of the City, as

it relates to the review, preparation and/or submission of documents to the Municipal Council for

appropriate action on the requested assignment. The fee shall be non-refundable.
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ARTICLE X - COMPLIANCE

Section 10.1 Operation

During the term of this Agreement, the Phase IA Project shall be mahrtained and operated
in accordance with the provisions of the Law. Operation of the Phase IA Project under this

Agreement shall not only be terminable as provided by N.J.S.A. 40A:20-1, et sec^., as amended
and supplemented, but also by a Default under this Agreement. The Entity's failure to comply

with the Law shall constitute a Default under this Agreement and the City shall, among its other
remedies, have the right to terminate the tax exemption.

Section 10.2 Disclosure of Lobbyist Representative

During the term of this Agreement, the Entity must comply with Executive -Order 2002-

005, and Ordinance 02-075, requiring Written Disclosure of Lobbyist Representative Status. The
Entity's failure to comply with the Executive Order or the Ordinance shall constitute a Default

under this Agreement and the City shall, among its other remedies, have the right to terminate

the tax exemption.

ARTICLE XI - DEFAULT

Section 11.1 Default

Default shall be failure of the Entity to conform with the terms of this Agreement or
failure of the Entity to perform any obligation imposed by the Law, beyond any applicable
notice, cure or grace period.

Section 11.2 Cure Upon Default

Should the Entity be In Default, the City shall send written notice to the Entity of the
Default [Default Notice]. The Default Notice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from receipt of the Default Notice, to cure
any Default which shall be the sole and exclusive remedy available to the Entity. However, if, in

the reasonable opinion of the City, the Default cannot be cured within sixty (60) days usin^
reasonable diligence, the City will extend the time to cure.

Subsequent to such sixty (60) days, or any approved extension, the City shall have the
right to terminate this Agreement in accordance with Section 12. 1.

Section 11.3 Remedies Upon Default

The City shall, among its other remedies, have the right to proceed against the property

pursuant to the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. In order to secure the full
and timely payment of the Annual Service Charge, the City on its own behalf, or on behalf of the
JCRA and/or the Trustee, reserves the right to prosecute an In Rem Tax Foreclosure action
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against the land and improvements m accordance with Applicable Law, as more fully set forth in
this Financial Agreement.

In addition, the City may declare a Default and terminate this Agreement. Any default
arising out of the Entity's failure to pay Land Taxes, Minimum Annual Service Charge,

Administrative Fees, Affordable Housing Contribution, maintain Affordability Controls, or the
status of the restriction on the moderate income affordable housing units which qualifies the

Entity for an exemption therefrom, the Annual Service Charges, shall not be subject to the

default procedural remedies as provided in Article XI herein, but shall allow the City to proceed
immediately to termmate the Agreement as provided in Article XII. All of the remedies

provided in this Agreement to the City, and all rights and remedies granted to it by law and
equity shall be cumulative and concurrent. No termination of any provision of this Agreement

shall deprive the City of any of its remedies or actions against the Entity because of its failure to
pay Land Taxes, Minimum Annual Service Charge, Annual Service- Charge, Affordable Housing
Contribution maintain Affordability Controls, or the status of the restriction on the moderate

income affordable housing units which qualifies the Entity for an exemption therefrom or

Administrative Fees. This right shall apply to arrearages that are due and owing at the time or

which, under the terms hereof, would m the future become due as if there had been no
termination. Further, the bringing of any action for Land Taxes, Minimum Annual Service

Charge, the Annual Service Charge, Affordable Housing Contribution, maintain Affordability
Controls, or the status of the restriction on the moderate income affordable housing units which
qualifies the Entity for an exemption therefrom, Admimstrative Fees, or for breach of covenant

or the resort to any other remedy herein provided for the recovery of Land Taxes shall not be
construed as a waiver of the rights to terminate the tax exemption or proceed with a tax sale or

Tax Foreclosure action or any other specified remedy.

In the event of a Default on the part of the Entity to pay any charges set forth in Article
IV, the City among its other remedies, reserves the right to proceed against the Entity's land and

property, in the manner provided by the In Rem Tax Foreclosure Act, and any act supplementary

or amendatory thereof. Whenever the word taxes appear, or is applied, directly or impliedly to

mean taxes or municipal liens on land, such statutory provisions shall be read, as far as is

pertinent to this Agreement, as if the charges were taxes or municipal liens on land.

ARTICLE XII- TERMINATION

Section 12.1 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy the Default within the time period
provided in Section 11.2, the City may terminate this Agreement upon thirty (30) days written
notice to the Entity [Notice of Termination].

Section 12.2 Voluntary Termination by the Entity

Except for so long as Redevelopment Bonds are outstanding and secured by the Pledged

Annual Service Charge (during which period the Entity shall not relinquish its status as a tax
exempt project), the Entity may notify the City that it will relinquish its status as a tax exempt
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project, after the expiration of one year from the Substantial Completion of the Phase IA Project,

as of the January 1 of the year next ensuing. The Entity's failure to maintain Affordability
Controls in Section 2.3.1 for the Affordable Housing Term will be treated as an event of

Voluntary Termination and the Entity shall pay the City the Affordable Housing Contribution, to
be collected in accordance with Section 11.3 of this Agreement. The Notice of Voluntary

Termination must be received by the City no later than October 1 of the tax year preceding the
calendar year in which the termination is to occur. As of the date so set, the tax exemption, the

Annual Service Charges and the profit and dividend restrictions shall terminate. Mowever, imder

no circumstances will the Entity be entitled to any refund, in whole or m part, of any funds paid

to the City to obtain the tax exemption, including but not limited to the Affordable Housing
Contribution, should same be required.

Section 12.3 Final Accounting

Within ninety (90) days after the date of termination, whether by affirmative action of
the Entity or by virtue of the provisions of the Law or pursuant to the terms of this Agreement,

the Entity shall provide a final accounting and pay to the City the reserve, if any, pursuant to the
provisions of N.J.S.A. 40A:20-13 and 15 as well as any remaining excess Net Profits. For

purposes of rendering a final accounting the termination of the Agreement shall be deemed to be

the end of the fiscal year for the Entity.

Section 12.4 Conventional Taxes

Upon Termination or expiration of this Agreement, the tax exemption for the Phase IA

Project shall expire and the land and the Improvements thereon shall thereafter be assessed and
conventionally taxed according to the general law applicable to other nonexempt taxable

property in the City.

ARTICLE XIU - DISPUTE RESOLUTION

Section 13.1 Arbitration

In the event of a breach of the within Agreement by either of the parties hereto or a

dispute arising between the parties in reference to the terms and provisions as set forth herein,

either party may apply to the Superior Court of New Jersey by an appropriate proceeding, to
settle and resolve the dispute in such fashion as will tend to accomplish the purposes of the Law.

In the event the Superior Court shall not entertain jurisdiction, then the parties shall submit the
dispute to the American Arbitration Association in New Jersey to be determined m accordance

with its rules and regulations in such a fashion to accomplish the purpose of the Long Term Tax

Exemption Law. The Entity shall pay the City's cost for the arbitration if the City is the
prevailing party. The parties agree that the Entity may not file an action in Superior Court or with

the Arbitration Association unless the Entity has first paid in full all charges defined in Section
4.7 as Material Conditions.

Section 13.2 Appeal of Assessment
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In calculating the amount of taxes otherwise due for any purpose, the Entity may file an

appeal of the conventional assessment with the Hudson County Tax Board or the Superior Court

of New Jersey, Tax Court to determine the value of land and Improvements.

ARTICLE XIV -WAIVER

Section 14.1 Waiver

Nothing contained in this Financial Agreement or otherwise shall constitute a waiver or

relinquishment by the City of any rights and remedies, including, without limitation, the right to
terminate the Agreement and tax exemption for violation of any of the conditions provided

herein. Nothing herein shall be deemed to limit the City's right to audit or recover any amount

which the City has under law, in equity, or under any provision of this Agreement.

ARTICLE XV - INDEMNIFICATION

Section 15.1 Defined

It is understood and agreed that in the event the City shall be named as party defendant in

any action by a third party alleging any breach, default or a violation of any of the provisions of
this Agreement and/or the provisions of NJ.S.A. 40A:20-1 et seq., the Entity shall indemnify

and hold the City harmless against any and all liability, loss, cost, expense (including reasonable
attorneys' fees and costs, through trial and all stages of any appeal, including the cost of

enforcing this indemnity) arising out of this Agreement. In addition, the Entity expressly waives
all statutory or common law defenses or legal principles which would defeat the purposes of this

indemnification. The Entity also agrees to defend the suit at its own expense. However, the City

maintains the right to intervene as a party thereto, to which intervention the Entity consents; the

expense thereof to be borne by the City.

ARTICLE XVI- NOTICE

Section 16.1 Certified Mail

Any notice required hereunder to be sent by either party to the other shall be sent by

certified or registered mail, return receipt requested.

Section 16.2 Sent by City

When sent by the City to the Entity the notice shall be addressed to:

GS FC Jersey City Pep I Urban Renewal, LLC
c/o Forest City Residential Group, LLC
Terminal Tower

50 Public Square, Suite 1300
Cleveland, OH 44113-2267
Attn: General Counsel
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And

Connell Foley LLP
Harborside Financial Center

2510 Plaza Five
Jersey City, NJ 07311
Attn: W. Nevins McCann, Esq.

unless prior to giving of notice the Entity shall have notified the City in writing otherwise.

In addition, provided the City is sent a formal written notice in accordance with this

Agreement, of the name and address of Entity's Mortgagee, the City agrees to provide such

Mortgagee with a copy of any notice required to be sent to the Entity.

Section 16.3 Sent by Entity

When sent by the Entity to the City, it shall be addressed to:

City of Jersey City, Office of the City Clerk
City Hall
280 Grove Street

Jersey City, New Jersey 07302

with copies sent to the Corporation Counsel, the Business Administrator, and the Tax Collector

unless prior to the givmg of notice, the City shall have notified the Entity otherwise. The notice
to the City shall identify the Phase I Project to which it relates (i.e., the Urban Renewal Entity
and the Property's Block and Lot number).

ARTICLE XVII-SEVERABILITY

Section 17.1 Severability

If any term, covenant or condition of this Agreement or the Application, except a Material

Condition, shall be judicially declared to be invalid or unenforceable, the remainder of this
Agreement or the application of such term, covenant or condition to persons or circumstances
other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and

each term, covenant or condition of this Agreement shall be valid and be enforced to the fullest

extent permitted by law.

If a Material Condition shall be judicially declared to be invalid or unenforceable and
provided the Entity is not in Default of'tMs Agreement, the parties shall cooperate with each

other to take the actions reasonably required to restore the Agreement m a manner contemplated

by the parties and the Law. This shall include, but not be limited to the authorization and re-
execution of this Agreement in a form reasonably drafted to effectuate the original intent of the
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parties and the Law. However, the City shall not be required to restore the Agreement if it would

modify a Material Condition, the amount of the periodic adjustments or any other temi of this

Agreement which would result in any economic reduction or loss to the City.

ARTICLEJ^Vm - MISCELLANEOUS

Section 18.1 Construction

This Agreement shall be construed and enforced in accordance with the laws of the State

of New Jersey, and without regard to or aid of any presumption or other rule requiring

construction against the party drawing or causing this Agreement to be drawn since counsel for

both the Entity and the City have combined in their review and approval of same.

Section 18.2 Conflicts

The parties agree that m the event of a conflict between the Application and the language

contained in the Agreement, the Agreement shall govern and prevail. In the event of conflict

between the Agreement and the Law, the Law shall govern and prevail.

Section 18.3 Oral Representations

There have been no oral representations made by either of the parties hereto which are
not contained in this Agreement. This Agreement, the Ordinance authorizing the Agreement, and

the Application constitute the entire Agreement between the parties and there shall be no
modifications thereto other than by a written instrument approved and executed by both parties

and delivered to each party.

Section 18.4 Entire Document

This Agreement and all conditions in the Ordinance of the Municipal Council approving
this Agreement are incorporated in this Agreement and made a part hereof.

Section 18.5 Good Faith

In their dealings with each other, utmost good faith is required from the Entity and the
City.

ARTICLEjaX - SCHEDULES AND EXHIBITS

Section 19.1 Schedules

The following Schedules are attached hereto and incorporated herein as if set forth at

length herein:

1. Base Annual Service Charge and Pledged Annual Service Charge.

Section 19.2 Exhibits
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The following Exhibits are attached hereto and incorporated herein as if set forth at
length herein:

1. Contribution Agreement between GS FC Jersey City Pep 1 LLC and GS
FC
Jersey City Pep 1 Urban Renewal LLC

2. Metes and Bounds description of the Project;
3. Ordinance of the City authorizing the execution of this Agreement;

4. The Application with Exhibits;
5. Certificate of the Entity;
6. Estimated Construction Schedule;

7. The Financial Plan for the undertaking of the Phase IA Project;
8. Good Faith Estimate of Initial Rental Schedule and Lease Terms;
9. Project Employment and Contracting Agreements and Project Labor

Agreement;
10. Architect's Certification of Actual Construction Costs;

11. Entity's Deed to be provided upon recordation;

12. Executed Project Labor Agreement.
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IN WITNESS WHEREOF, the parties have caused these presents to be executed the
day and year first above written.

WITNESS: GS FC JERSEY CITY PEP 1 URBAN RENEWAL
LLC
By: GS FC Jersey City Pep 1, LLC, its Managing Member

By: _., its Manager

ATTEST: CITY OF JERSEY CITY

Robert Byme, RMC, City Clerk Robert J. Kakoleski, CMFO, Business

Administrator

13-064 1578071.8
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SOURCES AND USES OF FUNDS

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Dated Date
Delivery Date

Sources:

Bond Proceeds:
Par Amount

Uses:

Project Fund Deposits:
Project Fund

Delivery Date Expenses:
Cost of Issuance
Underwriter's Discount

09/15/2015
09/15/2015

9,999,774,00

9,999,774.00

9,799,775.13

150,000.00
49,99S.S7

199,998.87

9,999,774.00
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BOND SUMMARY STATISTICS

Bond Component

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Dated Date
Delivery Date
Last Maturity

Arbitrage Yield
True Interest Cost (TIC)
AlHu TIC

Average Life (years)
Duration of Issue (years)

Par Amount

Bond Proceeds

Total Interest
Net Interest
Total Debt Service
Maximum Annual Debt Service
Average Annual Debt Service

Underwriter's Fees (per $1000)
Average Takedown
Other Fee

Total Underwriter's Discount

Bid Price

Par
Value Price

09/15/2015
09/15/2015
09/15/2040

7.000024%
7,047583%
7.192263%

16.862
10.901

9,999,774.00
9,999,774.00

11,938,150.00
11,988,148.87
23,413,150.00

1,020,700.00
936,526.00

5.000000

5,000000

99.500000

Average Average
Coupon Life

PV of 1 bp
change

2040 Term Bond 9,999,774.00 100.000 16.862 13,311.00

9,999,774.00 16.862 13,311,00

Par Value
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount

- Cost of Issuance Expense

- Other Amounts

Target Value

Target Date
Yield

TIC

9,999,774.00

-49,998,87

9,949,775,13

09/15/2015
7.047583%

All-In
TIC

9,999,774.00

"49,998,87
"150,000.00

9,799,775,13

09/15/2015 .
7.192263%

Arbitrage
Yield

9,999,774.00

9,999,774.00

09/15/2015
7,000024%
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BOND PRJCFNG

City of Jersey City
Redevelopment Area-Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Maturity
Principal

per $5,000

Dated Date
Delivery Date
First Coupon

Par Amount
Original Issue Discount

Production
Underwriter s Discount

Purchase Price
Accrued Interest

Net Proceeds .

09/15/2015
09/15/2015
03/15/20 IS

9,999,774.00

9,999,774.00 100.000000%
-49,998.87 -0.500000%

9,949,77-5.13 99.500000%

CAB Value

Bond Component

2040 Term Bond:

Date

09/15/2040

Amount

9,999,774

9,999,774

Rate

7.000%

Yield

7,000%

Price

100.000

at Maturity

4,357.20

at Maturity

11,475,000

11,475,000

9,949,775.13
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BOND DEBT SERVICE

City of Jersey City
Redevelopment Area Bauds (Forest Hills Project) Series 2015 (Federally Taxable)

Period
Ending Principal Coupon Interest

Compounded
Interest

Debt
Service

Annual
Debt

Service

03/15/2018
09/15/2018
12/31/2018
03/15/2019
09/15/2019
12/31/2019
03/15/2020
09/15/2020
12/31/2020
03/15/2021
09/15/2021
12/31/2021
03/15/2022
09/15/2022
12/31/2022
03/15/2023
09/15/2023
12/31/2023
03/15/2024
09/15/2024
12/31/2024
03/15/2025
09/15/2025
12/31/2025
03/15/2026
09/15/2026
12/31/2026
03/15/2027
09/15/2027
12/31/2027
03/15/2028
09/15/2028
12/31/2028
03/15/2029
09/15/2029
12/31/2029
03/15/2030
09/15/2030
12/31/2030
03/15/2031
09/15/2031
12/31/2031
,03/15/2032
09/15/2032
12/31/2032
03/15/2033
09/15/2033
12/31/2033
03/15/2034
09/15/2Q34
12/31/2034
03/15/2035
09/15/2035
12/31/2035

187,359.60

200,431.20

213,502.80

230,931.60

244,003.20

261,432.00

278,860.80

300,646.80

322,432.80

344,218.80

370,362.00

392,148,00

422,648,40

453,148.80

483,649.20

514,149.60

553,364.40

592,579.20

7,000%

7.000%

7,000%

7.000%

7,000%

7.000%

7.000%

.7.000%

7.000%

7,000%

7.000%

7.000%

7.000%

7.000%

7.000%

7,000%

7.000%

7,000%

401,625
401,625

3 94 J 00
394,100

386,050
386,050

377,475
377,475

368,200
36S,200

358,400
358,400

347,900
347,900

336,700
336,700

324,625
324,625

311,675
311,675

297,850
297,850

282,975
282,975

267,225
267,225

250,250
250,250

232,050
232,050

212,625
212,625

191,975
191,975

169,750
169,750

27,640.40

29,568.80

31,497.20

34,068.40

35,996.80

38,568.00

41,139.20

44,353.20

47,567,20

50,781.20

54,638.00

57,852.00

62,351.60

66,851.20

71,350.80

75,850.40

81,635.60

87,420.80

401,625
616,625

394,100
624,100

386,050
631,050

377,475
642,475

368,200
648,200

358,400
658,400

347,900
667,900

336,700
681,700

324,625
694,625

311,675
706,675

297,850
722,850

282,975
732,975

267,225
752,225

250,250
770,250

232,050
787,050

212,625
802,625

191,975
826,975

169,750
849,750

1,018,250

1,018,200

1,017JOO

1,019,950

1,016,400

1,016,800

1,015,SOO

1,018,400

1,019,250

1,018,350

1,020,700

1,015,950

1,019,450

1,020,500

1,019,100

1,015,250

1,018,950

1,019,500
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Period
Ending

BOND DEBT SERVICE

City of Jersey City
Redevelopment Area. Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Principal Coupon Interest

145,950
145,950

120,575
120,575

93,450
93,450

64,400

64,400

33,250

33,250

Compounded
Interest

93,206,00

99,634,00

106,704.80

114,418.40

122,132.00

Debt
Service

145,950
870,950

120,575
895,575

93,450
923,450

64,400
954,400

33,250
983,250

Annual
Debt

Service

1,016,900

1,016,150

1,016,900

1,018,800

03/15/2036
09/15/2036
12/31/2036
03/15/2037
09/15/2037
12/31/2037
03/15/2038
09/15/2038
12/31/2038
03/15/2039
09/15/2039
•12/31/2039
03/15/2040
09/15/2040

631,794,00

675,366,00

723,295,20

775,581.60

827,868.00

7,000%

7.000%

7.000%

7.000%

7.000%
12/31/2040

9,999,774.00 II ,938, 150 1 ,475,226.00 23,413, 150

1,016,500

23,413,150
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PLEDGE AND ASSIGNMENT AGREEMENT

THIS PLEDGE AND ASSIGNMENT AGREEMENT dated as of ,_ , 2015
(the "Assignment"), is entered into by and among the CITY OF JERSEY CITY (the
"Assignor" or the City \ a municipal corporation in. the County of Hudson, State of New

Jersey, having an address at 280 Grove Street, Jersey City, New Jersey 07302, the JERSEY

CITY REDEVELOPMENT AGENCY ("Assignee" or the "Agency"), a body corporate and
politic constititmg m mstrmnentality of the City of Jersey City, havmg an address at 30
Montgomery Street, Jersey City, New Jersey 07302 and [NAME OF BANKING
INSTITUTION], as Tmstee (the Trustee \ a [national/state] banlcmg association, h-avmg a
corporate trust offi-ce and place of business m__, New Jersey.

WITNESSETH:

WHEREAS, the Local Redevelopment and Housing Law (N.LS.A. 40A: 12A-1 et se^,)
as amended and supplemented (the "Redevelopment Law") promotes the social and economic

improvement of the State of New Jersey (the State") and its several mmiicipalities, in part, by

providing a process for the redevelopment, rehabilitation and improvement of comm.ercial and

industrial facilities; and

WHEREAS, the Agency was established as an instrumentality of the City of Jersey City
(the City",) pursuant to the provisions of the Redevelopment Law with responsibility for

implementmg redevelopment plans and carrying out redevelopment proj ects m the City; and

WHEREAS, the Agency, to accomplish the purposes of the R.edevelopment Law, is

empowered to extend credit to -such employment promoting enterprises m the name of the
Agency, on such terms and conditions and such maimer- as it may deem proper for such

consideration and upon such terms and conditions as the Agency may determine to be

reasonable; and

WHEREAS, the City, in accordance with the criteria set forth in the Redevelopment

Law, by resolution, established a portion of an area constituting Block 11603, Lot 3 as an aj:ea in
need of rehabilitation (the "Rehabilitation Area" or the "Project Premises") and adopted and

subsequently amended a redevelopment plan for the area entitled the Harsimus Cove Station

Redevelopment Plan as may be amended and supplemented from time to time (the
"Redevelopment Plan"); and

WHEREAS, tlie Redevelopment Area is governed by the R.edevelopment Plan, a

copy of which has been filed in. the Office of the Clerk of the City, located at City Hall, 280
Grove Street, Jersey City, New Jersey; and

WHEREAS, the Redevelopment Law authorizes the Agency to arrange or

contract with a redeveloper for the planmng, construction or undertaking' of any project or

redevelopment work m an area designated as an area m need of redevelopment; and
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WHEREAS, GS FC Jersey City I, LLC and GS FC Jersey City PEP 1 Urban
Renewal LLC, which is a. wholly owned by GS PC Jersey City I, LLC and GS FC Jersey City II,
LLC and GS FC Jersey City PEP 2 Urban Renewal LLC, which is a wholly owned by GS PC
Jersey City II, LLC (collectively, the "Redeveloper"\ as the fee title ovmer of the Project

Premises, made application to the Agency to be designated as the redeveloper to redevelop the

Project Premises;, and

WBGEREAS, that certam Redevelopment Agreement between the Agency and A-

S~H Management Corporation- dated April 12, 1985 as amended by tl-iat certain AmendjiLent to

Redevelopment Agreement between the JCRA and National Bulk Carriers, Lie. ("National

Bulk") dated January 7, 1986, Amendment to Redevelopment Agreement between the JCRA and

National BuUc dated April 30, 1991, Third AmendmerLt to Redevelopment Agreement between
the JCRA and National Bulk dated August 11, 1993, Fourth Amendment to the Contract for Sale
of Private Land among National BuUc, G&S and JCRA dated January 28, 1997, Fifth
Amendment to the Contract for Sale of Private Land among National BuUc, G&S and JCRA

dated June 10, 1997, Sixth Amendment to the Contract for Sale of Private Land between

American Financial Exchange L.L.C. and JCRA dated December 19, 2001, Seventh

Amendment to the .Contract for Sale and Redevelopment of Private Property m the Hudson

Exchange Redevelopment Area among National Bulk, G&S and the JCRA (midated). and
Assignment and Assumption Agreement between the Entity and the JCRA dated _ _,2015

(collecti.vely, the "Redevelopment Agreement"), wherein the Entity assumed the obligation to

redevelop the Redevelopment Project (as defmed herein) pursuant to the Redevelopment Law,
was entered mto between the Agency and the Redeveloper for the redevelopment of the Project

Premises; and .

WHEREAS, the Redeveloper has recorded a Master Deed, (as the same may be
amended and supplemented, fhe "Master Deed") to submit all of the Project Premises to tfae

condominium form of ownership and incorporate the same as part of a condominium regime
under the New Jersey Condoimoium Act, N.J.S.A. 46:8B-1 et seq., to be known as "Warren and

6 Condominium", and

^VBXREAS, GS' FC Jersey City PEP 1 Urban Renewal LLC ("FCI"), wholly-owned by
the Redeveloper, will constmct phase 1 oftiie redevelopment project as condonmuum wut 1
under the Master Deed, which is expected to consist of a new imxed-mcome tliirty five (3 5) story

buildmg contauung approximately four hundred twenty one (421) residential units, twenty
percent (20%) or eighty-five (85) of which will be affordable housing units as hereinafter
defined, approximately 12,435 square feet of ground-level retail space and a parkmg garage for
approxunately two hundred sixty four (264) parking spaces all located at the northeast comer of

the Redevelopment Area ("Phase I Project"): and

WHEREAS, GS FC Jersey City PEP 2 Urban Renewal LLC ("FCII"), whoUy-owned by
the Redeveloper, will construct phase 2 of the ledevelopment project as condomiaium xmit 2

•under the Master Deed, which is expected to consist of a new mixed-mcome fhirty six (36) story

building contammg approximately four hundred thirty two (432) residential units, twenty percent
(20%) or eighty-seven (87) of which will be affordable housmg umts as herein-affcer defined,
approximately 10,311 square feet of ground-level retail space and a. parkmg garage for



approximately two hundred one (201) "parking spaces located adjacent to the Phase I Project
f'Phase II Project" and, together with the Phase I Project, the "Redevelopment Project"); and

WHEREAS, in order to enhance the viability of the Redevelopment Project, the City has
granted a long-term tax exemption pursuant to NJ.SA. 40A:20-1 et seq.,' as amended (the "Tax

Exemption Law"), and has entered into separate Finajicial Agreements with each of PC I and FC

H, each dated [__, 2015] (individually, a "Fmancial Agreement" and collectively, the

"Financial Agreements"), govermng payments made to the City in lieu of real estate taxes on
each condominium imit m "the Redevelopment Project; and

WHEREAS, each of the Fmandal Agreements provides for the payment by PC I and FC
II, as applicable, of, am-ong other thmgs, a Base Annual Service Cliarge (as defined in- each
Fmancial Agreement, tlie Base Annual Service Charge") and a Pledged Annual Service Charge

(as defined m each Fmancial Agreement, and as the same may be amended, revised or
recalculated from tmie-to-time pursuant to the terms thereof, the "Pledged Araiual Service

Charge"); and.

WHEREAS, the R.edevelopment Project requires cerfcam on-site and off-site pu'bUc

improvements and mirasti'uctire, mcludmg a pedestrian mall, certam of whic}i "will be

mdertalcen by FC I m connection with the Phase I Project, but which benefit the entire

Redevelopment Project, includmg, if and when completed, the Phase H Project; and

WHEREAS, pursi-ian-f to the Redevelopment Law, the Redevelopment Project is a

redevelopment project in. a redevelopment area, within the mearmig of such law, and the Agency
has agreed m the Redevelopment Agreement to issue the Bonds pursuant to the R.ed-evelopment

Area Bond Fmancmg Law, as amended and supplemented, N.J.S.A. 40A:12A-64 et seg^. (the
"RAB Law"\ to fmance a portion of the costs of the RedevelopmeiLt Project; and

WHEREAS, pursuant to fee Redevelopment Law, includmg the RAB Law, the Agency

has determined to issue its Redevelopment Area Taxable Bonds (Forest City Project) (the
"Bonds"), m the aggregate prmcipal amount of not to exceed $20,000,000, which may be issued

m one or more series, to: (i) fund certain of the costs of the Redevelopment Project; and (ii) pay
certain costs incidental to the issuance and sale of the Bonds, togellier with other costs permitted

by the Redevelopment Law (collectively, the "Project"); and

WHEREAS, following the issuance of the Bonds, the proceeds will be deposited under

this Indenture and applied m accordance with a Funding Agreement, by and among the Agency,

FC I and FC II, respectively, and the Tmstee (each a "Funding Agreement"), to fund a grant by

the City to FC I, [for the benefit of it,] and FC II, to pay costs of the Project; and

^VHEREAS, each FiGLancial Agreement provides at Section 4.1.ui., that: (i) as security

for the Bonds, the City and FC I and PC II, as applicable, agree to and Hiereby assign all of their
interest in each Pledged Annual Ser/ice Charge to the Trustee to pay, and secure the payment of,
the Bonds; (ii) the City's pledge of the Pledged Annual Service Charge shall be absolute; (iii) the
Pledged Annual Ser/ice Charge shall not be included m the general funds of the City; and (iv)
the City's obligation to pay the Pledged Annual Service Charge.to the Tmstee shall be a limited
obligation of the City, payable by it only to the extent of payments of Pledged Ajanual Service



Cliarges received from FC I and FC II, as applicable, and shall not constitute a general obligation

of the City; and

WHEREAS, the Agency, the City and the Trustee entered into a Pledge and Assignment
Agreement) dated the date hereof, to further memorialize the pledge and assigmnerrfc of the

Pledged Annual Service Charges to the Tmstee as security for the Bonds (the "Pledge

Agreement"); and

WHEREAS, certain obligations m connection with the Financial Agreements may be

secured by a guaranty (the Guaranty Agreement") made by the Redeveloper or an affiliate
thereof m favor of the Agency; and

WHEREAS, the Agency, the City and the Tmstee are entering into this Pledge and
Assigxxm.ent Agreement to further memorialize the pledge and assignment of the Pledged Annual

Service Charges to the Trustee as security for the Bonds; and

WHEREAS, certam obligations m connection. with the Fmancial Agreemeuts may be

secured by a guaranty (the Guaranty Agreement") made by the Redeveloper or an affiliate

thereof in favor of the Agency; and

WHEREAS, the execution and delivery of this Assignment have been duly authorized

by the parties hereto and all conditions, acts and things necessary and required by the

Constitution or statutes of the State of New Jersey or otherwise to exist, to have happened, or to
have been performed precedent to or in tiie execution and delivery of this Assignment do exist,

have happened and have been performed.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and suf&ciency of which is hereby acknowledged by the Assignor, the

Assignor covenants and agrees with the Assignee as follows;

1. The Assignor hereby absolutely and presently grants, conveys, transfers and
assigns unto the Assignee a.11 of th.e right, title and interest of the Assignor (unless otherwise

expressly provided herein, or xmless the context clearly requires otherwise, capitalized terms
used m this Assignment shall have the meanings ascribed thereto m the Financial Agreement):

a. m- and to all of the Pledged Annual Ser/ice Charges (which assignmen-t

herein is mtended to further memorialize the assignment by the Assignor to the Trustee m each

Finaacial Agreement; which assignment shaU be deemed to be an assigDmeirfc by the Assignor to
the Assignee, and by the Assignee to the Trustee under the Trust IrLdentoe);

b. in and to all rights to collect and enforce the rights to the Pledged Aimual
Service Charges, mcludmg the right to interest, penalties and costs of collection relatmg thereto,
and '

c. the Assignor represents and warrants that this Assigmnent has been duly
authorized .by all necessary actions on the part of the governing body and upon execution and

delivery wUl constitute a legal, valid and brnding obligation of the Assignor, enforceable against



the Assignor m accordance with the tenxis and the provisions of this Assignment, except as may

be limited by hankruptcy laws or other creditors rights in general.

The foregoing are referred to herem as the Assigned Rights". This Assignment

is an unconditional, absolute and present assignment and not a mere assignment m the nature of a

pledge or the mere grant of security mterest.

2. The Assignor represents, warrants and agrees that:

a. the Assignor is entitled to receive all of the Pledged Annual Service

Charges m accordance with the terms oftlie Fmancial Agreement;

b. tlie Assignor has not previously sold, assigned or transferred the Assigned

Rights (except as set forth in the Fmancial Agreements);

c. the Assigaoi has full power and authority to assign the Assigned Rights to

the Assignee and has taken such actions as are necessary in order to effectuate this Assignment;

d. fLe Assignor sh-all not sell, assign or transfer the Assigned Rights durm^

the term. of the Assignment, except as assigned heieunder;

e. the Assignor will, from- time to time, execute upon request of the Assignee

or the Trustee, any and all mstruments requested by .the Assignee or Trustee to carry this

instrument mto effect or to accomplish any other p'mposes reasonably deemed by &e Assignee or

the Trustee to be necessary or appropriate in connection with this Assignment; and

f. in addition to such other rights and remedies the Assignee may elect to

pursue at law or m equity, the Assignor will take such actioFL as the Assignee or the Trustee shall
reasonably request m order that the Assignee may realize the benefits of this Assignment and
receive the Pledged Ajmual Service Charges; such actions may include, but shall not "be limited

to, conductmg an. In Rein Foreclosure action m accordance with the provisions of the Tax Sale

Law, constituting Chapter 237 of the Pamphlet Laws of 1918 of the State of New Jersey and the
acts amendatory thereof and supplemental thereto (tlie "Ta^_Sal^J^aw", codified m NJ.S.A.

54:5-1 etseq.'), provided the Assignor is pemutted by law to conduct such In Rem Foreclosure

action on behalf of the Assignee.

3. It is mutually agreed that as security for the Bonds, and any bonds or notes issued

for the purpose ofrefandmg the Bonds, the Assignee is authorized to pledge and assign all of its

interest in this Assignment to the Trustee as part of the pledge of the Trust Estate under fhe Trust

Indenture or under any siLpplemental mdenture executed m corLJunction with. any bonds or notes

issued for the purpose ofrefundmg the Bonds.

4. This Assignmeat shall not operate to restrict or prevent the Assignor or Assignee

from pursuing any remedy that it now or hereafter may have because of any present or future

breach of the terms or conditions of the Fmancial Agreement, the,Bonds, or the Tmst Indenture.

5. The Assignee shall be accountable only for the,Pledged Aiuiual Service Charges
that the Assignee actually receives under the terms hereof.



.6. Failure of the Assignee to do any of the ti-dngs or exercise any of the rights,

interests, powers or authorities hereimder shall not be construed to be a waiver of any of the

rights, interests, powers or authorities hereby assigned and granted to the Assignee.

7. - The Assignor will not modify, change, alter, supplement, amend, surrender or
accept simrender of the Assigned Rights without the Assignee's prior written consent, which

consent shall not be unreasonably withheld or delayed. The Assignor shall, however, perform all-

of its obligations under or pursuant to the Assigned Rights and shall enforce tlie rights, interest,

powers and authorities granted the Assignor pursuant to the Assigned Rights.

8. The Assignor shall promptly notify die Assignee m the event of any default under

any Financial Agreement,

9. The Assignor shall cause this Assignment and each Financial Agreement (or

evidence of same) to be recorded in such public offices in whicli such filing and recording may

be necessary to constitute record notice of this AssignmeiLt and the terms and provisions hereof

as applicable to the RAB Law.

10. Upon- the redemption or defeasance, as the case may be, of the Bonds and the

payment and performance of all other obligations secured hereby, this Assignment shall

tennmate and upon the request of the Assignor and at its expense, the Assignee shall execute a
release hereof.

11. This Assignment inures to tiie benefit of the named Assignee and its successors

and assigns and binds the Assignor and the Assignor's successors, assigns and legal
representatives, heirs, legatees and devisees.

12. Any notice required hereunder to be sent by any party to another party shaU be
sent to all other parties Iiereto simultaneously by certified or registered mail, return receipt

requested, as follows:

a. When sent to the Assignor, it shall be addressed to the Corporation Counsel, City
Hall, 280 Grove Street, Jersey City, New Jersey 07302.

b. When sent to the Agency it shall be addressed to the Jersey City Redevelopment

Agency, 30 Montgomery Street, Jersey City, NJ 07302 Attn-: Executive Director.

c. . The Trustee shall be provided copies of all notices given hereunder, which shall

be addressed to [NAME OF BANKING INSTITUTION],
_, New Jersey _, Atfcn: _ ___

d. The Redeveloper shall be provided copies of all notices given heieunder, which

shall be addressed to Terminal Tower, 50 Public Square, Suite 1300, Cleveland, Ohio

4413-226 Attn: c/o Forest City Residential Group, Inc.

13. If any term or provision of this Assignment, or the application thereof to any

person or circumstances shall, to any extent be invalid or menfoiceable, the remamder of this
Assignment, or the application of such -term or provision to persons or circumstances other than



those as to which it is held invalid or unenforceable, shall not be affected thereby, and each term-

and provision of this Assignment shall be valid and be enforced to the fullest extent permitted by
law.

14. Neither the Assignor nor its officers, members, employees, ageuts or directors

shall have any personal liability hereunder, the Assignee's recourse to the Assignor being limited

to the Assigned Rights.

(Signatures to appear on followmg page).



IN WITNESS WHEREOF, the Assignor and the Assignee have caused this Assignment
to be duly executed and delivered as of the date and year first above written.

ATTEST: ' CITY OF JERSEY CITY

By:
Robert Byrne, RMC Honorable Steven M. Fulop
City Clerk Mayor

[SIGNATURE PAGE TO PLEDGE AGREEMENT]



ACKNOWLEDGED AS OF THE DATE FIRST ABOVE WRITTEN:

JERSEY CITY REDEVELOPMENT AGENCY

By:.

[NAME OF BANKING INSTITUTION]
as Trustee

By:.

[SIGNATURE PAQB TO PLEDGE AGRBEMENT]



ACKNOWLEDGEMENT

STATE OF NEW JERSEY
ss.

COUNTY OF HUBS ON

On tMs _ day of __ __, 2015, before me, the subscriber, an officer duly

authorized to take acknowledgements for use m the State of New Jersey, personally appeared

Steven M. Fulop, Mayor of the City of Jersey City, kaown to me to be the person whose name is
subscribed to the within instrument, having "been duly authorized by proper action of the City,

and acknowledged to me that he executed the same as the voluntary act of the City.

STATE OF NEW JERSEY
ss.

COUNTY OF HUDSON

On this _ day of __, 2015, before me, the subscriber, an officer duly
authorized to take acknowledgements for use m the State of New Jersey, personally appeared

Robert Byme, RMC, the Clerk of the City of Jersey City, known to' me to be the person whose

name is subscribed to the within mstrument, havmg been duly authorized by proper action of the

City, and acknowledged to me that he executed the same as the voluntary act of the City.
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Agenda No._3. 6. _1st Reading
Agenda No._2nd Reading & Final Passage

THIS ORDIKANCE SECUIIES BOMDS OR OTHER OBUGAIIOMS ISSUED W ACCORBANCE WITH THE PROVBIONS OF
THE "RED^SVELOF^^E^•T AREA BOND FlNAMCING LA^" AND THE LIEN HEREOF IN FAVOR OF THE QiftTiEHS OF SUCH
BONDS OR OTHER OBLIGATIONS IS A MUNICIPAL LIEN SUPERIOR TO ALL OTHER NON-MUMICIPAL LIENS HEREINAITTER

RECOEffiED

COUNCIL AS A WHOLE
offered and moved adoption of the following ordinance:

C\TY ORDINANCE /^f OS
ORDINANCE APPROVING THE EXECUTION OF A FINANCIAL

TITLE: AGREEMENT WITH GS FC JERSEY CFTY PEP 2 URBAN RENEWAL LLC
AND OTHER APIFLICABLE DOCUMENTS RELATED TO THE
AUTHORIZATION AND ISSUANCE BY THE JERSEY CITY
REDEVELOPMENT .AGENCY OF NOT TO EXCEED $10,000,000
REDEVELOPMENT AREA BONDS (NON-RECOURSE TO THE FULL FATTH
AND CREDFT OF THE CITY) AND DETERMINING VARIOUS OTHER
MATTERS IN CONNECTION THEREWITH

THE MUNICIPAL COUNCIL OF THE CITY OF JERSEY CFTY DOES ORDAIN:

WHEREAS, the Municipal Council of the City of Jersey City, in the County of Hudson, State of New
Jersey (the "City"), adopted an ordinance, which designated various properties, including, but not limited
to, real property being designated as Block 11603, Lot 3, as shown on the official current tax map of the
City, as an area in need of redevelopment (the "Redevelopment Area" and also referred to as the "Project
Premises") for purposes of the Local Redevelopment and Housing Law, constituting Chapter 79 of the
Laws of New Jersey of 1992 (the "State"), and the acts amendatory thereof and supplemental thereto (the
"Redevelopment Law", as codified by NJ-S.A. 40A;12A-1 etseg.); and

WHEREAS, the Municipal Council of the City adopted an ordinance., approving a redevelopment plan
for the Redevelopment Area, entitled "Harsimus Cove Station Redevelopment Plan" as the same may be
amended and supplemented from liime to time (the Redevelopment Plan"); and

WHEREAS, the Redevelopment Area is governed by the Redevelopment Plan; and

WHEREAS, GS FC .Jersey City I, LLC and OS PC Jersey City 2, LLC (collectively, 'TCR" or the
"Redeveloper") are the fee title owners of the Project Premises; and

WHEREAS, OS FC Jersey City 2, LLC will convey title to GS FC Jersey City 2 Urban Renewal, LLC
pursuant to a Contribution Agreement dated June 24, 2015 between GS FC Jersey City Pep 2 LLC as the
grantor, and GS FC Jersey City Pe'p 2 Urban Renewal, LLC, as the grantee; and

WHEREAS, GS FC Jersey City 2, LLC and OS FC Jersey City Pep 2 Urban Renewal LLC, which is a
wholly owned by GS PC Jersey City 1, LLC (collectively, "FCR" or the "Redeveloper") have made
application to the Jersey City Redevelopment Agency (fhe "Agency") to be designated to redevelop the
hereinafter defined Phase 1B Project; and

WHEREAS, the Agency has reviewed the proposal offhe Redeveloper and related submissions and has
determined that it is in the Agency's best interests to select the Redeveloper as the designated redeveloper
for the Project Premises for purposes of negotiating an agreement for the redevelopment of the designated
area; and

'WHEREAS, the Redeveloper intends to record a Master Deed, (as the same may be amended and
supplemented, the Master Deed'f) to submit all of the Project Premises to the condominium form of
ownership and incorporate the same as part of a condominium regime under the New Jersey
Condominium Act, NJ^SA. 46:8^-1 et seg., to be known as "Warren and 6 Condominium"; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal LLC ("FCI"), wholly-owned by the Redeveloper,
will construct phase 2 of the redevelopment project as Master 'Condominium Unit 2 under the Master
Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C002, which is
expected to consist of a new mbi^d-mcome thirty six (36) story building contaming approximately four
huudred thirty-two (432) residential units, hventy percent (20%) or eighty-seven (87) of which will be
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moderate income affordable housing rental units as hereinafter defined, approximately 10,311 square feet
ofground-Ieve] retail space and a'parking garage with approximately two hundred and one (201) parking
spaces aU located at the northeasli corner of the Redevelopment Area and to be commonly known as 444
Warren Street, Jersey City, New Jersey ("Phase JB Project"); and

WHEREAS, GS FC Jersey City Pep I Urban Renewal LLC ("FCI"), wholly-owned by the Redeveloper,
will construct phase 1 of the redevelopment project as Master Condominium Unit 1 under the Master
Deed, to be designated on the Jersey City Tax Map as Block 11603, Lot 3, Qualifier C001, which is
expected to consist of a new mixed-mcome thirty five (35) story building containmg approximately four
hundred twenty one (421) residential units, twenty percent (20%) or eighty-five (85) of which will be
affordable housing units as hereinafter defined, approximately 12,435 square feet of ground-Ievel retail
space and a parking garage for approximately two hundred sbcty four (264) parking spaces located
adjacent to the Phase IB Projectjand to be commonly known as 474 Warren Street, Jersey City, New
Jersey ("Phase LA Project" and, tcjgether with the Phase IB Project, tfae "Project"); and

WHEREAS, the Entity has agreed to record a deed or other agreement restricting twenty percent (20%)
of the units or eighty-seven (87) amts as moderate income affordable housing (i.e. 80% of area median
income as determined by the U.S. Department of Housing and Urban Development (HUD) published
income and rent limits for 80% AMI in Hudson County) for a period of twenty (20) years from the date of
Substantial Completion, to be administered by the City or its delegated agent according to HUD
guidelines; and

WHEREAS, as long as fhe Phase 1B Project by a recorded deed or agreement, continues to restrict
(thereby setting aside) a minimum of twenty percent (20%) of the project for moderate income affordable
housing for a period of twenty (20) years from Substantial Completion, the City will not require the
payment of the contribution to the City s Affordable Housing Trust Fund as a condition of receiving this
tax exemption, in accordance with die authority conferred by NJ.S.A. 40A:12A"4.2. The adoption of the

within Ordinance waiving this requirement shall supersede Section 304-28(B) solely for the purposes of
the award of this tax exemption for the Phase 1B Project only, as set forth in the Financial Agreement;
and

WHEREAS, the Project requires certain on-site and off-site public improvements and infrastructure,
including a pedestrian plaza, certain of which will be undertaken by FC II in connection with the Phase D3
Project, but which benefit the entire Project, including, if and when completed, the Phase IA Project; and

WHEREAS, pursuant to -NJ._S,A. 40A:12A-66, a municipality that has designated a redevelopment area

may provide for tax exemption within that redevelopment area and for payments in lieu of taxes in
accordance with the provisions of the Long Term Tax Exemption Law of 1992, constihiting Chapter 431
of the Pamphlet Laws of 1991 ;of the State of New Jersey, and the Acts amendafory thereof and
supplemental thereto (the Tax Exemption Law", as codified in NJ.S.A. 40A:12A-1 etseg.) as of the date
of the herein Ordinance; provided,, however, that the provisions of section 12 of the Tax Exemption Law
OSLT.S.A. 40A:20-12) establishing a mmunurn or maximum annual service charge and requiring staged
increases in annual service charges over the term of the exemption period, and of section 13 of fhe Tax
Exemption Law (NJ.S.A. 40A:20-I3) permitting the relinquishment of status under that law, shafl not
apply to redevelopment projects financed with bonds; and

WHEREAS, pursuant to the Tax Exemption Law, the City is authorized to provide for tax exemption
within a redevelopment area and for payments m lieu of taxes in accordance with the applicable
provisions thereof; and

WHEREAS, PC II, has submitted an application to the City for the approval of Phase IB Project, as such
term is used in the Tax Exemption Law, all in accordance with N.J.S.A. 40A:20-8 (the "Exemption

Application", a copy of which is attached hereto as Exhibit A); and

WHEREAS, included in the Exemption Application is a request for a tax exemption and payment in lieu
of taxes pursuant to the Tax Exemption Law and the Redevelopment Bond Law; and

i
WHEREAS, the Exemption Application contains documentation evidencing financial responsibility and
capability with respect to the proposed development; estimated total development costs; estimated time
schedule for commencement and completion of the proposed development; and conceptual plans; and

WHEREAS, the City evaluated the Exemption Application according to criteria which included financial
capabilities, experience, expertise, and project concept descriptions; and

WHEREAS, in order to enhance the economic viability of and opportunity for a successful project, the
City will enter into a Financial Agreement with FC II, govemmg payments made to the City in lieu of real
estate taxes on the Phase IB Project pursuant to the Tax Exemption Law (the "Financial Agreement"); and
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WHEREAS, to finance certain aspects of the| Phase 1B Project, fhe Jersey City Redevelopment Agency
(the "Agency") will issue bonds in an aggregate principal amount of up to $10,000,000 (the
"Redevelopment Area Bonds") pursuant to the Redevelopment Bond Law, debt service for the repayment
of which Redevelopment Area Bonds will coine from the Pledged Annual Service Charge (as that term is
defined in fhe Financial Agreement attached hereto); and

WHEREAS, the Redevelopment'Area Bonds 'will be scheduled to mature twenty five years (25) after fhe
date of issuance, pursuant to approval by the Local Finance Board; and

WHEREAS, the City and FC U have each agreed that the Base Annual Service Charge (as that term is
defmed in the Financial Agreement attached hereto), which is not pledged to the payment of debt service
on the Redevelopment Area Bonds, paid by] PC II to the City shall be for the City's use in its sole
discretion; and

WHEREAS, the City and FC II have agreed fhat tlie Entity shaU pay to the City the sum of five percent
(5%) of the Base Annual Service Charge, which is payment of the "County Annual Service Charge" (as
such term is defined m the Financial Agreement attached hereto) for remittance by the City to the County
of Hudson, as required by N.J.S.A. 40A:20-12; and

WHEREAS, the City made the fqliowing findings:
I :

In accordance with the Tax Exemption Law, specifically N.J.S.A. 40A:20-I I, the City hereby fmds and
detennmes fhat the Financial Agrjeement is to the direct benefit of the health, welfare and financial well-
being of the City and its citizens because the Financial Agreement allows for the development of a
blighted site into a productive, useful andjob-creating property, and further:

(a) The costs; associated to the City with the tax exemption granted herein are minor
compared to the estimated Total Project Cost of the Phase 1B Project of $225,646,000,
including an estimated $168,884,000 in const-uction costs, an element of Total Project
Costs, and the benefit create^ by (i) the construction of the Phase 1B Project, (n) the
creation of approximately 395'jobs during the construction period and (iii) the creation of
approximately 9 ^permanent jobs through the permanent operation of the Phase 1B
Project,

(b) Without the tax exemption granted herein it is highly unlikely that the Phase IB
Project would otherwise be undertaken, as a source of funding all or a portion of the costs
thereof, other than from the proceeds of fhe Redevelopment Area Bonds, would not

;; and

WHEREAS; FC H is qualified to do business under the provisions of the Tax Exemption Law, and has
submitted to the Mayor the Exemption Application, which is on file with the Office of the City Clerk,
requesting a tax exemption for the'Phase IB Project; and

WHEREAS, the Mayor has submitted the Exemption Application and Financial Agreement to the
Municipal Council with his written recommendation of approval (the "Mayor's Recommendation"), a
copy of which is attached hereto as Exhibit B; and

WHEREAS, in order to set forth the terms and conditions under which FC n and the City (the "Parties )
shall carry out fheir respective obligations with respect to (a) payment of the Annual Service Charge (as
that term is defined in the Financial Agreement attached hereto) by FC II in lieu of real property taxes,
and (b) issuance of the Redevelopment Area Bonds by the Agency and provision for repayment thereof
by FC II (subject to adjustment as provided m, the Financial Agreement), the Parties have determined to
execute the Financial Agreement; and

WHEREAS, the Financial Agreement contemplates that fhe Annual Service Charge will be paid in three
(3) categories; the Base Annual Service Charge, paid by FC II to fhe City for municipal services, as set
forfh in the Tax Exemption Law, for the City's use in its sole discretion, and fhe County Annual Service
Charge made as an additional payment by FC II to the City for remittance by the City to Hudson County;
and m addition to the Base Annual Service (charge and County Annual Service Charge, the Pledged
Annual Service Charge; said payments (subject to adjustment as provided in the Fiuancial Agreement) to
be dedicated to debt service on the Redevelopment Area Bonds issued to support certain costs of the
Phase IB Project, pursuant to Redevelopment Bond Law (in addition to payment of the County Annual
Service Charge), and the County annual Service Charge paid by FC II to the City for remittance by the
City to Hudson County; and I ;

WHEREAS, pursuant to the Redevelopment Bond Law, the City, in the exercise of its power under the
Redevelopment Bond Law, may center into contracts as necessary, for the purpose of securing the
Redevelopment Area Bonds to fmance the Phase 1B Project; and
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WHEREAS, the Redevelopment Bond Law requires the approval of the New Jersey Local Finance
Board prior to the issuance of financial instruments such as the Redevelopment Area Bonds where such
financial instruments are to be secured by payments in lieu of faxes such as the Pledged Annual Service
Charges (subject to adjustment as provided in the Financial Agreement); and

WHEREAS, the City believes that (a) it is in the public interest for FC II to undertake the Phase IB
Project; (b) the Phase IB Project is for the health, welfare, convenience or betterment of the inhabitants of
the City; (c) the amounts to be expended by the City for said Phase IB Project are not unreasonable or
exorbitant; and (d) the Phase IB Project is an efficient and feasible means of providing services for the
needs of the inhabitants of fee City and will not create an undue fmancial burden to be placed upon the
City; and

WHEREAS, the City further -wishes to approve the execution and delivery of a Pledge and Assignment
Agreement with the Agency and/dr its bond trustee (the "Pledge Agreement"), -which Pledge Agreement
will provide for, irtter alia, the pledge and assignment of the Pledged Annual Service Charge to fhe
Agency or its bond tmstee as security for the payment of debt service on the Redevelopment Area Bonds;
and

WHEREAS, the terms of any trust indenture to be entered into by the Agency in connection with the
issuance of the Redevelopment Area Bonds will provide terms and provisions relating to the
disbursement of proceeds of the Riedevelopment Area Bonds.

NOW, THEREFORE, BE IT ORDAINED BY THE 3MUNICEPAL COUNCIL OF THE CITY OF
JERSEY CFTY, IN THE COUNTY OF BUDSON, NEW JERSEY, AS FOLLOWS:

I. The Redeveloper Iias be,en designated by the Jersey City Redevelopment Agency to act as
redeveloper for the Phase^ IB Project, in accordance with the Redevelopment Plan and the plans
and specifications contained in the Exemption Application, subject to the conditions and as more
fully set forth in the form of Financial Agreement attached hereto. To the extent of any
inconsistency with tfae definition of the "Phase IB Project" as contained in the E.edevelopment
Agreement, the definition of the Phase IB Project as contained herein and in the Financial
Agreement shall control.

2. The Exemption Application, a copy of which is attached hereto as Exhibit A, is hereby approved
in accordance with the Mayor's Recommendation, a copy of which is attached hereto as Exhibit
B.

3. The Municipal Council hereby finds and determines that the Financial Agreement is to the direct
benefit of die health, welfare and financial well-being of the City and its citizens because it
allows for the development of a blighted site into a productive, useful and job-creating property,
and further (a) fhe costs associated to the City with die tax exemption granted herein are minor
compared to the estimated Total Project Cost of the Phase EB Project of $225,646,000, including
an estimated $168,884,000 in construction costs, an element of Total Project Costs, and the
benefitcreatedby (i) the consfanction of the Improvements, (ii) the creation of approximately 395
jobs during fhe construction period and (iii) the creation of approximately 9 permanent jobs
through the permanent operation of the Improvements, and (b) without the tax exemption granted
herein it is highly unlikely that the Project would otherwise be undertaken, as a source of funding
all or a portion of the costs thereof, other than from the proceeds of the Redevelopment Area
Bonds, would not otherwise be available.

4. An exemption from taxation is hereby granted to FC U, with respect to the Phase IB Project for
the term set forth in the Financial Agreement, but m no event shall the tax exemption commence

until the effective date of the Financial Agreement, nor extend beyond the earlier of (i) thirty-two
(32) years from the date of the adoption of this ordinance or (ii) twenty-five (25) years from the
Substantial Completion of the Phase IB Project and only so long as the Phase IB Project is owned
by an entity formed and operating under the Tax Exemption Law.

5. To the extent of any inconsistency with any prior City ordinance and/or Municipal Code
provision governing the granting of long-term tax exemptions, including, inter aUa, procedures
for applicatioiL, review and approval, required terms of the financial agreement, fhe payment of
the Affordable Housing Tmst Fund contribution under Jersey City Code Section 304-28(B),
required conditions and covenants, limits on dumtiun, means of enforcement, and all other

matters whatsoever, such prior City ordinances and/or Municipal Code provisions are hereby
waived (or, alternatively, shall be deemed to be amended and/or superseded by this ordinance) to
the extent of such inconsistency, but only with respect to this Ordinance.
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6. The term of the Redevelopment Area Bond for the Phase 1B Project, shall be twenty -five (25)
years from issuance.

7. The Financial Agreement, in substantially the foim attached hereto as Exhibit C, is approved.
The Mayor or Business Admmisti-ator (Authorized Officers) are each hereby authorized to
execute, on the City's behalf, the Financial Agreement in substantially such form, with such
changes as the Authorized Officers shall determine, in consultation with the Corporation Counsel,
such determination to be conclusively evidenced by their execution of the Financial Agreement.
The City Clerk is hereby authorized and directed to attest to the execution of the Financial
Agreement by the Authorized Officers of the City as determined hereunder and to affix the
corporate seal of the City to the Financial Agreement.

8. Pursuant to tile provisions of the Redevelopment Bond Law, specifically N.J.S.A. 40A:12A-67(c)
and, if applicable, N.J.S.A. 40A:12A-69, the City is hereby authorized to assign, for the benefit of
fhe Agency and/or its bond tmstee and as security for the Redevelopment Area Bonds, all of the
City's right, title and interest in and to the Pledged Annual Service Charges. The Pledge
Agreement, in substantial.ly the form attached hereto as Exhibit D, is approved. The Authorized
Officers, or either of them, are each hereby authorized to execute and deliver, on behalf of the
City, the Pledge Agreem(ent in substantially such form, with such changes as the Authorized
Officers shall determine, in consultation with the Corporation Counsel, such determination to be
conclusively evidenced by their execution of the Pledge Agreement. The Authorized Officers, or
either of them, are each l^ereby further authorized to execute and deliver, on behalf of the City,
such additional instruments as they may deem, in consultation with the Corporation Counsel, to
be necessary or appropriate for the purpose of effectuating such assignment. The City Clerk is
hereby authorized and directed to attest to the execution of fhe Pledge Agreement and any such
additional instruments by the Authorized Officer(s) of the City as determined hereunder and to
affix the corporate seal offhe City thereto.

9. Executed copies of the Financial Agreement and the Pledge Agreement shall be certified by the
Clfy Clerk and filed with^fhe Office of file City Clerk. The Office of the City Clerk shall also
forthwith file certified copies of this ordinance and the Financial Agreement with the Director of
the Division of Local Government Services pursuant to NJ.S.A, 40A:20-l2.

10. Upon the execution of the Financial Agreement as contemplated herein, the Authorized Officers
and the City Clerk are each hereby severally authorized and directed to file and record this
Ordinance and the Financiial Agreement with the Hudson County Register such that the Financial
Agreement and this Ordinance shall be reflected upon the land records offlie County of Hudson
as a lien upon and a covenant rumiing with each and eveiy parcel of land constituting the Phase
1B Project. Pursuant to and in accordance with the provisions of the Redevelopment Bond Law,
specifically N.J.SA. 40/^:12A-68Cc), and notwithstanding any other law to the contrary, upon
recordation of both this ordinance and the Financial Agreement, the lien thereof shall be perfected
for all purposes in accordance with law and fEie lien shall fhereafter be superior to all non-
municipal Uens thereafter recorded or otherwise arising, without any additional notice, recording,
filing, continuation filing or action, until payment of all of the Redevelopment Area Bonds.

11. The Authorized Officers of the City are hereby further severally authorized and directed to (i)
execute and deliver, and the City Clerk is hereby furfher authorized and directed to attest to such
execution and to affix the corporate seal of the City to, any document, instrument or certificate
deemed necessary, desirable or convenient by the Authorized Officers or the City Clerk, as
applicable, in their respective sole discretion, after consulting with fhe Corporation Counsel, to be
executed in connection with the execution and delivery of the Financial Agreement and the
Pledge Agreement and the consummation of the transactions contemplated thereby, which
determination shall be conclusively evidenced by the execution of each such certificate or other
document by the party authorized hereunder to execute such certificate or other document, and
(ii) perform such other \ actions as the Authorized Officers deem necessary, desirable or
convenient in relation to the execution and delivery thereof.

12. The Phase JB Project when completed shall conform with all Federal and State law and
ordinances and regulations of the City relating to its construction and use.

13. FC H shall in the operation of the Phase IB Project comply with all laws so that no person shall,
because of race, religious principles, color., national origin or ancesfty, be subject to any
discrimmation.

14. FC IT shall, fi-om the time|the Annual Service Charge becomes effective, pay the Annual Service
Charge as set forfh in the Financial Agreement.

II2722688v2
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15. All City officers and professionals sre hereby authorized to take all necessary and appropriate
steps to assist and join v/ith FC II (i) in connection with the required application to the New
Jersey Local Finance Board for approval of the issuance of the Redevelopment Area Bonds (m an
aggregate principal amoupt up to $10,000,000.00 for the Phase 1B Project) for the funding of a
part of the cost of the Project and (ii) in connection with the required application to the Agency
for approval of its issuance of said Redevelopment Area Bonds.

16. PC II shall pay all outstahdmg taxes and all outstanding water and sewer charges within thirty
(30) days of the adoption of this Ordinance.

17. This ordinance shall take effect upon final passage and publication in accordance with the laws of
the State of New Jersey. ;

18. Term: the earlier of 32 years from the adoption of the within Ordinance or 25 years from the date
the Phase IB Project is Substantially Complete.

I

19, Annual Service Charge inieach year shall be calcuiated as follows:

(a) the amount in each year after Substantial Completion which shall be the greater of:

(i) the Minimum Annual Service Charge equal to the amount of a portion of the total
taxes (land and pre-existing improvements) levied against all real property m fhe
area covered by Phase 1B Project in the last full tax year in which the Property
was subject to taxation, which sum is estimated to be approximately $65,501; or

(ii) the Base Annual Service Charge equal to seven percent (7%) of Annual Gross
Revenue of the Phase 1B Project for the first twenty (20) years offhe term, which
sum is estimated to be $919,700, and for the remaining five years of the term, the
greater of 7% of Annual Gross Revenue or ninety-five percent (95%) of
conventional taxes otherwise due; as set forth in the Financial Agreement,; and
additionally

(b) the Pledged Annual Service Charge; plus

(c) the County Annual Service Charge.

20. Admmistrative Fee: 2% of the prior year's Annual Service Charge, which sum is estimated to be
$18,394.

21, County Payment: 5% of the Base Annual Service Charge to be paid by PC I to the City for
remittance by the City to Hudson County, which sum is estimated to be $45,985.

22. Phase 1B Project: A new mixed-income mixed use residential rental redevelopment project as
Master Condominium Unit 2 under the Master Deed, to be designated on the Jersey City Tax
Map as Block 11603, Lot ;3, Qualifier C002, which is expected to consist of a new mbced-income
thirty six (36) story building containing approximately four hundred thirty two (432) residential
units, twenty percent (2(^%) or eighty-seven (87) of which will be affordable housing units,
approximately 10,311 square feet of ground-level retail space and a parking garage for
approximately two hundred and one (201) parking spaces all located on the Phase DB property.

23. Affordable Housing TrusfFund: Waived per Paragraph 4 hereof and as set forth in the Financial
Agreement.

24. An obligation to execute a Project Labor Agreement and a Project Employment and Contracting
Agreement to insure employment and other economic benefits to City residents and businesses.

25. The Financial Agreement shall be executed by the Entity no later than ninety (90) days following
adoption of the within Ordinance. Failure to comply shall result in a repeal of the herein
Ordinance and the tax exemption will be voided unless otherwise extended at the City's sole
discretion.

26. This Ordmance will sunset and the Tax Exemption will terminate unless construction of the Phase
IB Project begins within five (5) years of the adoption of the within Ordinance.

A. The City Clerk shall deliver a certified copy offhe Ordinance and Financial Agreement to the Tax
Assessor and Director of the Division of Local Government Services.
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B. The application Is on file with die office of the City Cleric. The Financial Agreement and Project
Employment and Contracting Agreement shall be m substantially the form on file in the Office of
the City Clerk, subject to such modification as the Business Administrator or Corporation
Counsel deems appropriate or necessary.

C. All ordinances and parts qf ordinances inconsistent herewith are hereby repealed,

D. This ordinance shall be part of the Jersey City Code as though codified and fully set forth therein.
The City Clerk shall have this ordinance codified and incorporated in the official copies of the
Jersey City Code.

E. This ordinance shall take effect at the time and in the manner provided by law.

F. The City Clerk and Corporation Counsel be and they are hereby authorized and directed to
change any chapter numbers, article numbers and section numbers in the event that the

codification of this ordinance reveals that there is a conflict between those numbers' and the
existing code, in order to avoid confusion and possible accidental repealers of existing provisions.

NOTE; All material is ne'lv; therefore underlining has been omitted.
For purposes of advertising only, new matter is indicated by bold face
and repealed matter by italic.

DJ
7/28/15

APPROVED AS TO LEGAL FORM ' APPROVED:^

APPROVED:
Corporation Counsel Business Administrator

Certification Required Q

Not Requi?^22688v2 D



GS FC Jersey City Pep 2 ;

i
1. Ownership disclosure certification

2. Fiscal Impact Cost Projection

3. Good Faith estimate of rental income/condo

4. Projected construction costs

5. Schedule of ASC over the; abatement

6. Tax Assessor spreadsheet

7. Projection of sales price for condos (n/a)

8. Memorandum from Al Cameron to the Law Department

9. Financial Agreement (attached to the Ordinance)



EXHIBIT F

GS PC JERSEY CITY PEP 2 URBAN RENEWAL, LLC

Disclosure Statement

NAME OF ENTITY:

LOCATION OF PROJECT:

PRINCIPAL PLACE OF BUSINESS:

GS PC Jersey City Pep 2 Urban Renewal, LLC

Block 11603, Lot 3

PRINCIPAL CONTACT:

NAME OF REGISTERED AGENT:

Jersey City, .New Jersey

c/o Forest City Residential Group, Inc.
Terminal Tower, Suite 1300
50 Public Square
Cleveland, Ohio 44113-2267

Abe Naparstek
Forest City Residential Group
1 Metro Tech Center North
Brooklyn, NY 11201

Corporation Service Company
830 Bear Tavern Road, Suite 305
West Trenton, New Jersey 08628

I CERTIFY THAT THE FOLLOWING LIST REPRESENTS THE NAMES OF ALL
MEMBERS IN THE ABOVB URBAN RENEWAL ENTITY (IF ONE OR MORJG OF THE
ABOVE NAMED IS ITSEL? AN ENTITY, THE APPLICANT HEREBY PROVIDES THE
NAMES OP ANY ENTITY OWNING AN INTEREST THEREIN)

100% of the membership interests in the Entity are owned by GS FC Jersey City Pep 2,LLC,a
Delaware limited liability company.

—50% of the membership interests in OS FC Jersey City Pep 2, LLC are owned by G&S
Investors/Jersey City L.P, a New York limited partnership.

-—the 1% general partner of G&S Investors/Jersey City L.P, is Jersey City
Associates Inc, a New Jersey corporation.

-—the limited partners of G&S Investors/Jersey City L.P are Gregg Wasser owning a
90% interest and Lucas Traub bwning a 9% interest.
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-—"the shareholders of Jersey City Associates Inc, are Gregg Wasser owning
90% of the shares and Lucas Traub owning 10% of the shares,

-—50% of the membership interests in GS PC Jersey City Pep 2, LLC are owned by
Forest City Residential Group, LLC, a Delaware limited liability company.

-100% of the membership interests of Forest City Residential Group, LLC are
owned by Forest City Rental Properties Corporation, an Ohio corporation.

•100% of forest City Rental Properdes Corporation is owned by Forest City
Enterprises Inc., a publicly traded company. A list of its executive officers is attached hereto. A
list of those persons or entitled which are known to be the beneficial owners of more than 5% of
outstanding common shares is attached hereto.

[SEE ADDENDUM ATTACHED]

20
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I further certify that the foregoing statements made by me are true and accurate in all material
respects and I understand ^that the City of Jersey City is relying Upon this Certification in
considering the Applicationl

Dated: June \D 2015 GS FC Jersey City Pep 2 Urban Renewal, LLC

By:
Name: Abe^flaparstek
Title: Authorized Representative

21
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Name

Samuel H. Miller
Albert 3.Ratner

Charles A. Ratner

David J. LaRue

James. A Ratner

Ronald A. Ratner

Bruce C. Ratner

BrianJ. Ratner

Robert G.O'Brien

Deborah RatnerSafzberg

AndrewJ. Passen

James W. Finnerty

Linda M. Kane

Geratyn M. Presti
Charles D. Obert

Jeffrey B. Union

Stephanie W. Dorsey

Title
Co-Chairman Emeritus

Co-Chafrman Emeritus

Chairman of the Board
President and CEO

Executive Vice President

Executive Vice President

Executive Vice President
Executive Vice President

Executive Vice President

Executive Vice President
Executive Vice President

Executive Vice President

SenioriVice President

Executive Vice President
I

Senior Vice President

Senior Vice President .

SeniorVice President

Title (2)

Chief Financial Officer

Treasurer

General Counsel

Controiter



rBblfeofCliiitcof'.

Principal Security Holders

Unless oUicnvisa indicated, the fellowiRg table sets forth the security owncrshij) as ofJisouary 31,20) 5 of all pth&r ptireops \vho botioficially ovm mow than
5% ofour Common Stock.

MutufacforSharctofCtwnmon Stocl; Bcncfluialiy Owned

Namy and Addriiss

ClawA
Common
Stock "l

Percent
of Class <"

CbssA
AjAiming

C(in version of

Class 6 by the
Bimuficiat
Owner M

t'urctfnt
ofClusai1'*

Claw 8
Comiilon

Slack
P^rc^n
of Class

245 Summer Street .

55 East S2nd Slf«t

250 ConsrcsiStreot

(1) FMR.LLChaswIc voiiug power of 1,952,SZ1 iharcs of Class ACotnmon Siocl; Eind sole (tfepositivc power of 13,ia6i3SO sharci of CtauAConimott Stock. Tilt number pf
shares of Clw A Common Stock rcpreM'im shares ,bcncficia11y owned at Dciicmfapr 31. Z014 as diKloscd in Schedule 130 filed wltb tile SEC by the principal security
iiotdcr.

{2) BIockRock, Ide, tiogtolt voting power v( tl,377><^ 1 stares of Cbsa A Common Stock and Mil! <l]5j)csiliv>c powsc of ) 1,970)72? sliarn of Class A Common Stock, Ths
number of shares of Class A Common Stocl; reprcscpis shai'cslcncficiallyawncdatDisceffibcrSI, 2014 as disclosed m Schedule 130/Arilf;(i whh t}ic5ECl>yiiioprIitcipa]
security holder.

<3) The Vanguard Qroup Eias sole vat\ng power of 3 [$,443 sh.ucs afClassACotnmtin Stocl;. EOJC diiposltivcpowtrof 10,237,028 Aarcs of C!ass, AConmon Stock, shared

voting power uf 130,SOO iharc; of Ctass A Comtnon Stock 9tid shar<d d(sposi!Iv<! p.ower of 244,8')3 shares or CtassA Cumfnott Stock. Tl)6 nuntbcr &r iliarcs of Class A
Common Stock TCpresrote shares btncficiaHyo^vned at Dccerobcr 3 li30i4 ai(ii5cloa;ci m Schedule ^G/Aftkdwllti the SBCl'y (he principal sGcurity holdct-,

W Wellmelon ManXgcmcni Group LLP, at) invcstmeni adviwr n*sfstt;re(5 unilcf Seciian 2fl3 of the tnMcstrafnt Advisers Act of 1940, has stiaicd voting power of
?<894 ,^03 siiaruttfChBA Common Slack and shgj-cddispns'ilivc power of IO,3!>7,S4S shares of ClMsACommon Stock, Tht OTfliber of shares oECiassAComroon Stock.
represents shares btiieficially t>\vnc<i at Dccnnbcr 31;, 30t4 M dischKd m Sclicdulc 13G/A tiled with the SEC by the principal security holder.

(5) Sccpia Capital Maciagti(tf<ttt LP, an invesuncal ativiser rcgislercd under Seciion 203 of Die (nvc.sitncnt Advisers Act of 1940, has shared votiflg and diEposilive power or
M75,12D^McsofCl^ACommouStoA, Thcn^mberofAarcsofCi^sACAmm Stock rqitcscntiisiiarcshenenciatly owned ai DcMmt>« 31, 2011 as disiifostd itt
Schedula ]3GnictIwitfHhcSECbyiiicprincipnlsecur)iybo!(icr.

(6) The RaiiKTi Miller'and Shafran families have an ow^w})ip inierci;! In the Company M rAfltc [cd iti the prfuclpal securily holdcre table. These securities arc t>etie(icia!iy owned
by members of ihtStt families either individually ortiircugh aserieiuriruslSi foundations aad custodisinshipS. Of the ihares of CIaKi B Common Slock listed, RMSLP O\VRS
i 2,907,093 shares, which Kprwcnt 67.23% oF the Cbss t) Comtnoti StQck oatstandins at January 31, 2012.

Ciriaio mi;nihefs of ibcRatncr faniily ar&QurtAntly.dKeeSors and Eiavebeei) nominHed for ciectton toatrve t?n &iirBoarioJ'Dii'cotocs.(SccinforinafiontegArding <mrrcot

directors and director nominccii [trcviously dirclowd fcfr furiher itiibrmaiion rcgaTdfng (he hcncficfat ownetsiiip of

19



FISCAL IMPACT COST PROJECTION: MIXED RATE RENTAL UNITS

Block:11603 Lot: 3 Qua/.- C0002 Loc; 444 WARREN ST (PEP BOYS PHASE 2)

MerKeS Rale/Wordabh

MiseS income Rantab

Planned Development

Kumbst

of Units

OQmogrsphw MuffipJiOTS

Household Students Residents Bhidenls

Amual

EvpenditUfes

Per Capita Per Pupil

Municipal PerSchool Dislricf

Totaf

/Innus; Expendliwes

Municipal Total
1 Bedroom
2 Bedroom
1 Bedroom [Affordable)
2 Bedroom (Affordable)

TOTAL

274
71
69
18

1.421
2.012
1.610
2.7GO

o.oso
0.120
0.140
0.620

389.35
142.85
111.09
49.68

692.98

13.70
8.52
9,G6
11,16

43,04

?1,163.68
$1,183.68
$1,163.68
$1,163.66

$3,445.00
$3,445.00
$3,445.00
$3,445.00

$453,084.05
$166,234.23
$129,273.38
$57,811.70

5806,'m35

$47,198.50
S2S.351.40
$33,278.70
$38,446.20

$148.272.80

$500,280.55
$195.585.63
$162.552.0S

$96,257.90

$354,676,15

1. Total Municipal Rafables

2. Residential Ratables
Commercial Ratables

3. Residential Ratgbles
as a Percentage of
Total Ratables

35,916,171,471

$3,289,371,882
$1,439,637,425

4. CY 2014 Budget 9. Increase in Services

Incurred Per Development

S. Residential Portion

$516,541,147] 6. Population of Jersey City

(2010 Census) 247,597

|7. Per Capita Municipal Cost

?1,163.681

|8. Annual Expenditures Per Student

$3,445.00|11. IstYearNet PILOT

$ 954,675,15

10. Anticipated Gross PILOT
IstYear 7%AGR $ 919,700.00

S% County $ 45,985.00
2%Admin 5 18.394.00

Less Land Tax (74.34) S (346,803.53)

?2S8,124,048

Classic Average casting approach for projecting the Impact at pdpuiatSon change and local RHwlcipal and School District casts

•Source: NBW Jersey Demographic Mullipiers: Pfalile oHhe Occupanis of Residential and Nonmstdanlial Developmsnt: Ustoliln, Nwsmber 200B

"Sow™; WS4-2Q1S Jaree/ CSy Msinidpal Cost PerPupii

12. Implied Surplus (Cost)

$ 637,275.47

$ (317,400,63)

Additional estimated Annua! Pledged Service Charge amounts not included in impact wii! average $936,950.



EXHIBIT B-l

GS JFC JERSEY CITY PEP 2 URBAN RENEWAL, LLC
DESCtUPTION OF RESIDENTIAL LEASES

GOOD FAITHi ESTIMATE OF INITIAL RENTS FOR UNITS

I. Name of Tenant
2. Term of Lease
each
3. Number of Apartments:

Market Rate;

Total

Affordable H&usine:

Various
Typically no less than 12 months

Junior I Bedroom
1 Bedroom
2 Bedroom,

55
219
Jl

345

4. Rent Per Apartment

Market Rate:

Junior 1 Bedroom
1 Bedroom
2 Bedroom

14
55
18

Total

Junior 1 Bedroom
1 Bedroom
2 Bedroom

87

Annual

$27.900
$31,676
$41,154

Monthly
$2,325
$2,640
$3,429

Affordable HousmgGross Rent:

Jzmior 1 Bedroom
1 Bedroom
2 Bedroom

Annual

$12,648
$13,548
$56,248

Monthly
$1,054
$1,129
$1,345

Premium paid directly by Tenant Annually
a. Fire & other insurance
b. Real Estate Taxes of Assessments

on property in project !
c. Operating and maintenance

N/A

N/A

11
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expenses ordinarily paid by tenant

6. Renewal Option (Yes / No)
a, Nimnber of Years

b. Renewal Rent

7. Special Features (step-up rents, etc.)

N/A

One

Market increases

None

12

3418695-4



EXHIBIT B-2

GS FC JERSEY CITY PEP 2 URBAN RENEWAL, LLC
ESTIMATED FISCAL PLAN

Bsntal Income;

Apartments
Junior 1 Bedroom x
One Bedroom x
Two Bedroom x

Total- Potential Residential Income
Other Project Revenue

Total Gross Income
Vacancy (6°/o)

Effective Gross Income

Property, administrative and financial expenses:
Payment in Ueu/BASC+CASC^-Admm Fee
Management Fee (33%)
Repairs and Maintenance
Insurance

Utilities
Labor" Payroll, Taxes & Benefits
Advertising/Marketing
Miscellaneous Operating Expenses
Reserves

Total Expenses

Net Operating Income (before Debt Service):

Debt Service

NET OPERATmO INCOME LESS DEBT SERVICE

Units
79
274
89

Annual

$1,711,572
$7,683,060
$3,214,028
$12,608,660
$1.368.570
$13,977,230
($^838,633
$13,138,597

$ 984,080
$ 426,943
$441,752
$119,943
$368,175
$771,015
$280,000
$220,305
S 129,600
$3,741,813

$9396,784

$8,959,072

$437,712

13
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EXHIBIT B-3

GS FC JER$EY CITY PEP 2 URBAN RENEWAL, LLC

ANNUAL GROSS REVENUE COMPUTATION
'I

(1) Total Annual Gross Rental Income $12,608,164

(2) Real Estate Taxes and/or Assessment on Property'1' $

(3) Insurance Premiums*

(4) Operating, Maintenance or Repair Expenses* $

*NJ.S,A. 40A:20-3(a) provides that "the financial agreement shall establish the method of
computing gross revenue for the entity, and the method of determining insurance, operating and
maintenance expenses paid by a tenant which are ordinarily paid by a landlord, which shall be
included in gross revenue..."

Total Annual Gross Rental

Apartments
Junior 1 Bedroom x
One Bedroom x
Two Bedroom x :

Total Potential Residential Income
Other Project Revenue

Total Gross Income I

Vacancy (6%)
Effective Gross Income

(5) Annual Payment in Lieu of Taxes:
7% BASC+CASC+AdminFee Years 1-20 $959,124'

Units
79
274
89

Annual

$1,711,572
$7,683,060
$3,214,028
$12,068,660
11,368,570
$13,975,230
($)838,514
$13,136,716
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3EXHIBIT C

GS FC JERSEY CITY PEP 2 URBAN RENEWAL, LLC

i Total Project Cost

Estimated Total project Cost Calculation per NJ.SA, 40A:20-3fh):

A- Cost of land and improvements to Urban Renewal Entity

B. Architects, Engineers, surveying and Attorney Fees (paid
or payable) in connection with the planning, construction
and financing of the Phase 1B Project

$17,280,000

$9,781,000

C. Projected construction cost per architects estimate, bids

including site preparation
$168,884,000

D. Insurance, Interest, and Finance Costs during
Construction i

$ 8,866,000

E, Cost of Obtaining Initial Permanent Financing $5,142,000

F* Marketing and other expenses payable in connection
with initial lease of units

$ 5,787,000

G, Real Estate Taxes and Assessments during Construction
Period

$400,000

H. Developer's Overhead bas.ed on a percentage of (c)
above, to be computed in accordance with percentage given
inlawNJ.S.A.40A:20-3(h)

$9,506,000

Total Project Cost $225,646,000

15
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EXHIBIT C"I

GS FC JERSEY CFTY PEP 2 URBAN RENEWAL, LLC

Certification of Estimated Construction Costs

On this ayiofJune, 2015 the undersigned being the architect for the Phase 1B

Project to be developed by GS PC Jersey City Pep 2 Urban Renewal, LLC, does hereby certify to

the best of my knowledge and belief that Exhibit C accurately reflects the estimated actual

construction costs of the Phase 1B Project,

Name: ^j0tt-(4
Title: Architect

16
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GS FC JERSEY CITY PEP II URBAN RENEWAL ASSOCIATES, LLC
Block 11603 Lot 3.01 QLC0002

444 Warren St.

(With Affordable Housing Component)

Block

11603

Lot

3.01\C0002 Land

Btdg
Total

Existing

Prorated (subdvi.)

496,900

384/200

881,100

New

Assessments

4,665,100

27/219/700

31/884,800

Good Faith

ASC

919,570

919,570

Land

Tax

Stage One

Stage Two

Est In-Lieu of Full Property Tax Payments An Amount Equal

To A Percentage Of Taxes Otherwise Due On The Land and

New Improvement According To The Following Stages:

From the 1st day of the! month following substantial

completion until the last day of the 9th year, the ASC

shall be at 7% of Annual Revenue

Beginning on the 1st day of the 10th year and the last day of the

13th year of substantial completion, an amount equal to the greater

of the ASC at 7% or 20% of the amount of taxes otherwise
I

due on the value of the'land and improvements; $

Stage Three Beginning on the 1st driy of the 14th year and the last day of the

17th year of substantial completion, an amount equal to the greater

of the ASC at 7th or 40% of the amount of taxes otherwise

due on the value ofth&land and improvements; $

Stage Four Beginning on the 1st day of the 18th year and the last day of the

21st year of substantial completion, an amount equal to the greater

oftheASCat7%or60%ofthe amount of taxes otherwise

due on the value oftheiland and improvements;

Final Stage Beginning on the 1st day of the 22nd year and the last day of the

30th year of substantial completion, an amount equal to the greater

of the ASC at 7% or 80% of the amount of taxes otherwise

due on the value ofthe'land and improvements. $

7/15/2015

ASC

$ 919,570 $ 346,804

919/570 $ 346,804

919/570 $ 346/804

$ 919,570 $ 346/804

919/570 $ 346,804

Yearly Hand and Improvement Yearly Tax

(Based bn 2014 tax rate o $74.34 & 30.02% Assessment Ratio)



Assessment

(Phased-ln)

22,099/500

22,099,500

Annual Taxes* Taxes

Bldg Land&Bldg
(Phased-ln)

0 $ 346,804

$ 404,702 $ 751,506

$ 809/405 $ 1,156/209

$ 1/214/107 $ 1/560,911

$ 1/618,810 $ 1,965,614

$ 2,370,316



DATE: July 15, 2015 i

TO: Diana Jeffreyi(For distribution to City Council and City Clerk)
I

FROM: Al Cameron, Fiscaf Officer - Tax Collector's Office

SUBJECT: TWENTY" FIVE YEAR TAX ABATEMENT: MIXED-USE, MIXED-
INCOME RENTAL PROJECT - GS FC Jersey City PEP 2 Urban
Renewal LLC, - Block 11603 Lot 3 Qualifier C 0002

CC: M. Cosgrove, E. Borja, E. Toloza, J. IVIonahan, R/l, Vigil, G. Corrado
I

INTRODUCTION:

The applicant, GS FC Jersey City Pep 1 Urban Renewal LLC, is applying for a
twenty-five (25) year tax abatement It will be new construction of a thirty-six (36)
story mixed-use; mixed-income rental project constructed on Block 10102 Lot 3
Condominium unit 2.

This is phase two (2) of a^two (2) phase project. Phase one (1) is not part of this
application. Since twenty percent (20%) of the residential units are affordable to
residents earning no more than eighty percent (80%) of the Hudson County
median income adjusted for family size, an application fee is not required.

LOCATION OF THE PROPERTY:

The property is located at the former site of Pep Boys Store. It is west of the
KBLR Tracks between Washington Boulevard and the proposed extension of
Warren Street between Fourth (4 ) Street and Thomas Gangemi Drive. It is
Currently Block 11603 Lot 3. It will be Unit 1 of a planned two (2) unit
Condominium. A Master Deed is yet to be filed. The proposed address is 444
Warren Street

FINANCING PLAN:

The Applicant proposes to finance the project using following sources in the
approximate amounts shoyvn:

• $50,000,000 Private equity
• $133,000,000 Construction Loan
• $10,000,000 Redevelopment Area Bonds issued by the Jersey City

Redevelopment Agency.
• $33,000,000 EB5 Immigrant investor Financing Program
o $40,000,000 Tax Credit Allocation from the New Jersey Economic

Development Authority Grant

GS FC Jersey City Pep 2 Urban Renewal LLC SUM . docx

7/28/2015 10:53 AM
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PROPERTY TO BE CONSTRUCTED:

The proposed project will be thirty-six (36) story mixed-use, mixed-income rentai
building. The building will contain approximately four hundred and thirty-two
(432) residential units, 10,311 square feet commercial space. There will also be a
parking garage for two hundred and one (201) cars. The residential units will
consist of the following:

Unit Type D

Junior One bedroom
One Bedroom
Two Bedroom

Total

ESTIMATED TOTAL PROJ

larket Rate

55
219
T\_

345

ECT COST:

Affordable

14
55
18
87

Total

69
274
_89

432

The cost of construction estimated at $ 168,884,000is certified by John Pears the
applicant's architect. Total Project Cost is projected at $225,646,000. Note the
proposed financing is less than the total project cost.

CONSTRUCTION SCHEDULE:

The applicant estimates construction will begin in April 2018 with completion in
approximately thirty (30) rponths.

ESTIMATED JOBS CREATED:

The applicant estimates creation of three hundred-nmety-five (395) jobs during
Construction. Post-construction jobs will be approximately nine (9) permanent
real estate management and service positions. In addition the projected retail
positions are approximately ten (10). The applicant will execute both a Project
Employment and Contracting Agreement and a Project Labor Agreement.

CURRENT REAL ESTATE TAX:

The total current assessment for the land and building for the entire lot is
$1,750,000. At the current tax rate of $74.34 the 2014 tax was $130,065. The taxes
for the second quarter 201|5 are paid.

The Tax Assessor has assessed the land on the proposed subdivision into two
condominium units. The assessment for Condo Unit 2 land is $4,665,100. The
improvements will be assessed at $27,219,700.
GS FC Jersey City Pep 2 Urban Renewal LLC SUM . dOGX

7/28/201510:53 AIVl ,
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PROPOSED ABATEMENT:

The applicant has requested a term of the lesser of thirtv-five (35) years from the
date of approval of an ordinance approving the abatement or twenty-five (25)
years from substantial completion of the project.

The Applicant proposes a Base Annual Service Charge of seven percent (7%) of
Annual gross revenue, in'years one (1) through twenty (20). A two percent (2%)
City administrative fee an'd a five percent (5%) service charge to Hudson County
for the first twenty (20) years.

Beginning in year twenty-one (21) through the end of year twenty-five (25) the
Base Annual Service Charge shall increase to ninety-five percent (95%) of
conventional taxes. The City will pay the five percent (5%) fee to the County. The
Applicant will not.

In addition the Applicant yvill pay a Pledged Annual Service Charge equal to the
full amount of the Debt Service required to meet the payments on the
Redevelopment Area Bonds. The estimated Annual Pledged Service Charge
amounts will average $936,950. The estimated maximum payment is $1,021,050.

PROPOSED REVENUE TO; THE C\Tf:

At full occupancy the Good Faith estimated annual revenue is $13,138,544. The
Basic Annual Service charge at the rate of seven percent (7%) is $919,700. The
City Administrative fee at two percent (2%) would be $18,394 and the Hudson
County fee of five percent (5%) would be $45,985. Beginning the first day ofn
year twenty-one (21) through the end of year twenty-five (25), the applicant will
not be required to pay th ^ City Administration Fee nor the County Fee. However
the City will forward five percent (5%) of the annual service charge to the County,

GS FC Jersey City Pep 2 Urban Renewal LLC SUM . docx

7/28/2015 10:53 AM
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Record and Return To:

Rev. 7-28-15 ;

Long Term Tax Exemption

NJ.SA.40A:20-l,etseq. .

(New Market Rate Res Rental FA)

Re: 444 Warren Street

Approximately 1.25 Acres
Block 11603, Lot 3
Master Condominium Unit 2

Harsimus Cove Station Redevelopment Plan, as amended

and supplemented

PREAMBLE

THIS FINANCIAL ^GREEMENT [Agreement] is made' this _ day of
2015, by and between GS FG JERSEY CITY PEP 2 URBAN RENEWAL LLC, an urban
renewal entity formed and qualified to do business under the provisions of the Long Term Tax

Exemption Law of 2003, NJ.S.A. 40A:20-1 etseq. [Long Term Tax Exemption Law], having its
principal office at c/o Forest pity Residential Group, Inc., Terminal Tower, 50 Public Square,
Suite 1300, Cleveland, OH !44113-2267 [Entity], and the CITY OF JERSEY CITY, a
municipal corporation of the State of New Jersey, having its principal office at City Hall, 280
Grove Street, Jersey City, Nevs^ Jersey 07302 [City].

RECITALS

WITNESSETH:

WHEREAS, GS FC JERSEY CITY PEP 2 URBAN RENEWAL, LLC is the
contract purchaser under a Contribution Agreement dated June 24, 2015, between FS PC Jersey

City Pep 2 LLC as the grantor, and GS FC Jersey City Pep 2 Urban Renewal, LLC as the
grantee, for certain real property designated as Block 11603, Lot 3, C 0002, as set forth as

Exhibit 1 to this Agreement, as shown on the official current tax map of the City of Jersey City,
New Jersey, more commonly | known by the street addresses of 444 Warren Street, and more

particularly described by the\ metes and bounds description set forth as Exhibit 2 to this
Agreement [Property], which property is located within the boundaries of the Harsimus Cove
Station Redevelopment Plan area, as amended and supplemented; and

WHEREAS, the redevelopment of the Harsimus Cove Station Redevelopment Plan area
requires certain on-site and off-site public improvements and infrastructure, certain of which

will be undertaken by the Entity m connection with the Phase IB Project (defined below); and

13-064 1578071.8



WHEREAS, GS FC Jersey City Pep 1, LLC and GS FC Jersey City Pep 2, LLC will
record a Master Deed [Master Deed] to submit all of the Property to the condominium form of
ownership and incorporate the same as part of a condominium regime under the New Jersey

Condominium Act, NJ.S.A. 46:8B-1 et seq., to be known as "Warren and 6 Condominium";

and I
I

WHEREAS, the Master Deed shall create two (2) master condominium units, with

proportionate common elements, to be developed in two (2) phases; aad

WHEREAS, GS FC Jersey City Pep 1, LLC, GS FC Jersey City Pep 2, LLC and the
Entity have entered into a Contribution Agreement, dated as of June 24, 2015, pursuant to which

the Entity will be the owner
located on the Property; and

of master condominium unit 1 ([Master Condominium Unit 1])

WHEREAS, GS PC, Jersey City Pep 2 Urban Renewal, LLC has entered into a
Contribution Agreement dated June 24, 2015, pursuant to which GS FC Jersey City Pep 2 Urban
Renewal, LLC will be the owner of Master Condominium 2, located on the Property; and

WHEREAS, the Entity plans to construct phase 1, which will consist of phase 2, which
is expected to consist of a thirty-six (36) story building havmg approximately 432 market-rate

residential rental units, of which twenty percent (20%) or eighty-seven (87) units will be
moderate income affordable rental housing, and the remaining eighty percent (80%) or 345 units
will be market rate residential rental housing, including approximately 10,311 square feet of

retail/commercial space, and | a parking garage containing approximately 201 parking spaces
together with public improvements and mfi-astmcture related thereto [collectively, the Phase IB

Project]; and

WHEREAS, GS FC Jersey City Pep 2 Urban Renewal, LLC plans to construct, a 35-
story building having approximately 421 market-rate residential rental units, ofwHch twenty
percent (20%) or eighty-sevenl (87) units will be moderate income affordable rental housing, and

the remaining eighty percent (80%) or 336 units will be market rate residential rental housing,
and including approximately 1:2,435 square feet ofretail/commercial space and a parking garage

containing approximately 264 parking spaces, together .with public improvements and
infrastructure related thereto located adjacent to the Phase IB Project and to be commonly

known as 474 Warren Street,'Jersey City, New Jersey [Phase 1A Project], and GS FC Jersey

City Pep 1 Urban Renewal, LLC is entering into a Financial Agreement with the City with
respect to the Phase IA Project on the date hereof [Phase IA Financial Agreement], and

WHEREAS, The eighty-seven (87) on-site moderate income affordable housing units m
the Phase IB Project shall be subject to a deed restriction or other recorded agreement as a

Material Condition of this Financial Agreement, and this deed restriction or other recorded
agreement shall restrict twenty percent (20%) or 87 units as moderate income affordable

housmg for a minimum period of twenty (20) years from the date of Substantial Completion (as
hereinafter defined) of the Phase 1B Project (the "Affordable Housing Term"); and
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WHEREAS, the parties agree that the 87 units m the Phase 1B Project shall be subject
to the affordability controls, restrictions on rents, such that all 87 units shall be reserved for

persons of moderate income; (i.e. 80% of area median income as determined by the U.S.
Department of Housing and Urban Development (HUD) published mcome and rent limits for
80% AMI. m Hudson County) and such tenant eligibility requirements as set forth m HUD
guidelines, to be admmistered by the City or its designated agent, and shall be a Material
Condition of this Fmancial Agreement and as more fully described herein; and

WHEREAS, The eighty-seven (87) on-site moderate income affordable housing units in
the Phase IB Project shall mblude sixteen (16) junior one bedroom units; forty-six (46) one
bedroom units; and twenty thr^e (23) two bedroom units; and

I

WHEREAS, on March 10, 2015, the Phase IB Project received a site plan approval from
the Planning Board; and

WHEREAS, on July 9, 2015, the Entity filed an Application with the City, for a Phase
1B long term tax exemption fcir the Phase IA Project; and

WHEREAS, by the adoption of Ordinance _ on _, 2015, the Municipal
Council approved a long term tax exemption for the Phase IA Project and authorized the
execution of a Financial Agreement; and

WHEREAS, the City made the following findings:

A. Relative Benefits of the Phase IB Project when compared to the costs:

1. the
Block 11603, Lot 3, C.0002
service charges payable
revenue to the City an annual

current real estate taxes as pro-rated for Master Condominium Unit 2,

generate total revenue of approximately $ 65,501, whereas, the
herqmder [Base Annual Service Charge], as estimated, will generate

service charge of $99,570;

2. No contribution to the City's Affordable Housing Tmst Fund shall be
required of the Entity pursuant to Jersey City Code Section 304-28(B), as long as the Entity
shall, by a recorded deed or agreement, restrict (thereby set aside) twenty percent (20%) of the
project for moderate income affordable housing for the -Affordable Housing Term. In the event

that the Bntity should voluntarily tenninate its tax exemption or take action to cause the
affordability control restrictions to expire, prior the expiration of the Affordable Housing Term,
the Entity shall make the Affordable Housing Trust Fund contribution to the City m fhe amount
of $663,467, as shall be adjtisted for inflation, within thirty days of the event trigging this
payment;

3. it is expected that the Phase LB Project will create approximately 395 new

construction jobs, and 9 new permanent full time jobs; . -
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4. the Phase IB Project should stabilize and contribute to the economic

growth of existing local business and to the creation of new businesses, which cater to new

occupants;

5. the Phase LB Project will further the redevelopment objectives of the

Harsimus Cove Station Redevelopment Plan, which include the promotion of the principals of

smart growth and transit nllage development;

6. the Clty^s Fiscal Impact Cost Analysis, on file with the Office of the City
Clerk mdicates that the benefits of the Project outweigh the costs to the City; and

B. Assessment of the Importance of the Tax Exemption in obtaining development of

the Phase IB Project and mflu^ncing the locational decisions of probable occupants:

1. the relative stability aad predictability of the annual service charges will
make the Phase FB Project mc^re attractive to investors and lenders needed to finance the Phase

IB Project; and ;

2. the relative stability and predictability of the service charges will allow the
owner to stabilize its operating budget, allowing a high level of maintenance to the building over
the life the Phase IB Project, 'which will attract occupants to the Phase IB Project, insure the

likelihood of stabilized rents to^ tenants and the success of the Phase IB Project; and

3. the relative stability and predictability of the service charges will have a
positive impact on the surrounding area; and

WHEREAS, on April 21, 2015, the Entity entered into that certain Redevelopment
Agreement [Redevelopment Agreement] with Jersey City Redevelopment Agency [JCRA] in
accordance with the Local Redevelopment and Housing Law, as amended and supplemented,

N.J.SA. 40A:12A-1 etseq. [Redevelopment Law]; and

WHEREAS, pursuant to N.J.SA. 40A:12A-66, a municipality that has designated a
redevelopment area may provide for tax abatement (exemption) within that redevelopment area
and for payments in lieu of taxes in accordance with the provisions of the Long Term Tax

Exemption Law; provided, ho.wever, that the provisions of section 12 of the Long Term Tax
Exemption Law CNJ.S.A. 40A:20-12) establishing a minimum or maximum annual service

charge and requiring staged increases in annual service charges over the term of the exemption

period, and of section 13 of the Long Term Tax Exemption Law (NJ.S.A. 40A:20-13)
permitting the relinquishment of status under that law, shall not apply to redevelopment projects
financed with bonds; and'

WHEREAS, pursuant to the Redevelopment Law and Redevelopment Area Bond
Financing Law, as amended and supplemented, NJ.S.A. 40A:12A-64 et seq. [RAB Law], the
Project is a redevelopment project m a redevelopment area, within the meaning .of sucli law; and
JCRA has agreed m the Redevelopment Agreement to issue bonds to finance the Project
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[Redevelopment Bonds], which will be paid from and secured by an assignment by the City of

the Pledged Annual Service Charges.

NOW, THEREFORE, in consideration of the mutual covenants herein contained, and

for other good and valuable consideration, it is mutually covenanted and agreed as follows:

ARTICLE I - GENERAL PROVISIONS

Section 1.1 Governing Law '

This Agreement shall be governed by the provisions of the Long Term Tax Exemption
Law, the Redevelopment Law, the RAB Law, Executive Order of the Mayor 02-003, Disclosure

of Lobbyist Status, Ordinance|02-075, and Ordinance ' , which authorized the execution

of this Agreement. It being expressly understood and agreed that the City expressly relies upon

the facts, data, and representations contained in the Application, dated July 9, 2015, attached
hereto as Exhibit 3, in granting this tax exemption. It is expressly understood and agreed that the
Entity expressly relies upon this tax exemption, and the JCRA s issuance of Redevelopment

Bonds, in undertaking the Phase IB Project.

Section 1.2 General Definitions

Unless specifically provided otherwise or the context otherwise requires, when used in

this Agreement, the followmg terms shall have the following meanings:

I

i. Affordability Cbn-trols. Means affordability controls and resbrictions on rent such

that eighty five (87) rental apartments consisting of sbcteen (16) junior one bedroom units; forty-
six (46) one bedroom units; arid twenty three (23) two bedroom units are all reserved for persons
of moderate income (i.e. 80% of area median mcome as determined by the U.S. Department of

Housing, and Urban Development (HUD) published income and rent limits for 80% AMI in
Hudson County) to be admmistered by the City or its delegated agent under HUD guidelines.

ii. Allowable Net iProfit. The amount arrived at by applying the Allowable Profit
Rate to Total Project Cost pursuant to NJ.S.A. 40A:20-3(c).

iii. Allowable Profit Rate. The greater of 12% or the percentage per annum arrived at
by adding 1.25% to the annual interest percentage rate payable on the Entity's initial permanent

mortgage fmancing. If the , initial pemaanent mortgage is insured or guaranteed by a

governmental agency, the mortgage insurance premium or similar charge, if payable on a per
annum basis, shall be considered as interest for this purpose. If there is no permanent mortgage

financing, or if the financing is internal or undertaken by a related party, the Allowable Profit

Rate shall be the greater of 12% or the percentage per annum arrived at by adding 1.25% per
aimum to the interest rate per annum which the municipality determines to be the prevailing rate

on mortgage financing on comparable improvements m Hudson County, New Jersey [County].
The provisions ofN.J.SA. 40A:20"3(b) are incorporated herein by reference.
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iv. Annual Gross Revenue. Any and all revenue derived from or generated by the
Phase IB Project of whatever kind or amount, whether received as rent from any tenants or
income or fees from third parties, including but not limited to fees or income paid or received for

parking, or as user fees or for'any other services. No deductions will be allowed for operating or
mamtenance costs, including,' but not limited to gas, electric, water and sewer, other utilities,
garbage removal and insurance charges, whether paid for by the landlord, tenant or a third party.

i

v. Annual Service Charge. The amount the-Entity has agreed to pay the City each

year for municipal services supplied to the Phase IB Project, which sum is in lieu of any taxes on
the Improvements pursuant to NJ.S.A. 40A:20-12. The Annual Service Charge shall consist of
the Base Annual Service Charge, the County Annual Service Charge and the Pledged Annual

Service Charge, as more fully set forth herein and on Schedule 1. The Annual Service Charge
shall also include excess net profits payable pursuant to N.J.S.A. 40A:20-15, if any.

vi. Auditor's Repoirt. A complete annual financial statement outlining the financial
status of the Phase IB Project, which shall also include a certification of Total Project Cost and

clear computation of the annual Net Profit. The contents of the Auditor's Report shall have been

prepared in conformity with generally accepted accounting principles and shall contain at a
minimum the following: a balance sheet, a statement of mcome, a statement of retained earnings
or changes in stockholders' equity, a statement of cash flows, descriptions of accounting policies,
notes to financial statements! and appropriate schedules and explanatory material results of

operations, cash flows and any other items required by Law. The Auditor's Report shall be
certified as to its conformanee with such principles by a certified public accountant who is
licensed to practice that profession in the State of New Jersey.

I

viL Base Annual Service Charge. That portion of the Annual Service Charge to be

paid by the Entity to the City pursuant to Section 4.1 (i) hereof. The Base Annual Service Charge
shall not be pledged to pay Redevelopment Bonds.

viii. Certificate of Occuuancy. A document, whether temporary or permanent, issued

by the City authorizing occupancy of a building, in whole or m part, pursuant to NJ.S.A.
52:27D-133.

ix. County Annual- Service Charge. That portion of the Annual Service Charge to be

paid by the Entity.to the City pursuant to Section 4.1(u) hereof. The County Annual Service

Charge shall not be pledged to pay Redevelopment Bonds.
I

x. Debt Service. 'The amount required to make annual payments of principal and

interest or the equivalent thereof on any construction mortgage, permanent mortgage, mezzanine,

preferred debt and/or equity, or other financing including returns on institutional equity financing

and market rate related party debt, including financing provided through the EB-5 Immigrant
Investor Program, for the Phase IB Project for a period equal to mcludiag the Redevelopment

Area Bonds, for all periods duting the term of this Agreement.
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xl. Default. Shall be a breach of or the failure of the Entity to perform any obligation
imposed upon the Entity by: the terms of this Agreement, or under the Law, beyond any

applicable grace or cure periods.

xii. Entity. The term Entity within this Agreement shall mean GC FS Jersey City Pep
2 Urban Renewal LLC, which Entity is formed and qualified pursuant to N.J.S.A. 40A:20-5. It
shall also include any subsequent purchasers or successors in interest of the Phase IB Project,
provided they are formed and operate under the Law.

I

xiii. Improvements I or Phase IB Project. Any building, struct-ire or fixture
permanently affixed to the land and to be constructed and tax exempted under this Agreement.

xiv. In Rem Tax Foreclosure or Tax Foreclosure. A summary proceeding by which
the City may enforce a Hen for taxes due and owing by tax sale, under NJ.S.A. 54:5-1 to 54:5-

129 et sen. |

xv. Land Taxes. The amount of taxes assessed on the value of land, on which the

Phase IB Project is located, yhich for the current fiscal year are approximately $36,940, pro-
rated based on the subdivision and the apportioned share of comment elements between Master
Condominium Unit 1 and Master Condominium Unit 2. Land is not exempt; however, Land

Taxes shall be apportioned to the Phase IA Project according to the Entity's ownership of
common elements as more fully described m the Master Deed, which equals approximately
53.65% of the common elements, and applied as a credit against the Base Annual Service Charge

m accordance with the Long Term Tax Exemption Law, to the extent provided in Section 4.1 (v)

hereof. The land tax credit shall be applied twelve (12) months following Substantial
Completion. Under no circumstances should Land Taxes paid by or apportioned to the Phase \A

Project be applied as a credit to the Base Annual Service Charge for the Phase 1B Project.

xvi. Land Tax Payments. Payments made on the quarterly due dates, including
approved grace periods if any, for Land Taxes (pro rated for Master Condominium Unit 2 only)
as determined by the Tax Assessor and the Tax Collector.

xvii. Law. Law shall refer to the Long Term Tax Exemption Law; the Redevelopment
Law; the RAB Law; Executive Order of the Mayor 02-003, relating to long term tax exemption,

as it may be supplemented; |0rdinance 02-075 requiring Disclosure of Lobbyist Status and
Ordinance _, which authorized the execution of this Agreement and all other relevant

Federal, State or City statutes, ordinances, resolutions, rules and regulations.

xviii. Minimum Amiiial Service Charge. The Minimum Annual Service Charge shall

be the amount in each year th^ greater of: (a) the amount of the total taxes (land and pre-existing

improvements) levied against all real property, prorated for Master Unit 1 based on the
subdivision and the apportionbd share of the common elements for Master Unit 1, in the area

covered by the Phase IA Project m the last full tax year in which the area was subject to taxation,

which amount the parties agree is $65,501; or (b) the Base Annual Service Charge equal to seven

percent (7%) of Annual Gross ;Revenue of the Phase 1B Project for the first twenty (20) years of
the term, which sum is estimated to be $919,570 and which shall be due 12. months following

7
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Substantial Completion of the Project.

Following Substantial Completion, the Minimum Annual Service Charge set forth
in subsection (b) shall be paid in each year in which the Base Annual Service Charge, calculated
pursuant to N.J.S.A. 40A:20-12 or this Agreement, would be less than the Mimmum Annual

Service Charge.

xix. Net Profit. The Annual Gross Revenues of the Entity less all annual operating and

non-operating expenses of the Entity, all determined m accordance with generally accepted

accounting principles, but:

(1) there shall- be included in expenses: (a) all annual service charges paid pursuant to

this Agreement; (b) all annual payments to the City of excess profits pursuant to NJ.S.A.
40A:20-15 or NJ.S.A. 40A:2,0-16; (c) an arumual amount sufficient to amortize (utilizing the
straight line method-equal annual amounts) the Total Project Cost and all capital costs
detennmed in accordance with generally accepted accounting principles, of any other entity

whose revenue is included m the computation of excess profits over the term of this agreement;
(d) all reasonable annual operating expenses of the Entity and any other entity whose revenue is
included in the computation of excess profits includmg the cost of all management fees,

brokerage conunissions, insurance premiums, all taxes or service charges paid, legal, accounting,
or other professional service I fees, utilities, building maintenance costs, building and office

supplies and payments into repair or maintenance reserve accounts; (e) all payments of rent

mcludmg but not limited to grpund rent by the Entity; (f) all Debt Service; and

(2) there shall not be 'included in expenses either depreciation or obsolescence, interest

on debt, except interest which is part of Debt Service, income taxes or salaries, bonuses or other

compensation paid, directly or indirectly to directors, officers and stockholders of the entity, or

officers, partners or other persons holding a proprietary ownership interest in the entity.

xx. Pronouns. He or it shall mean the masculine, feminine or neuter gender, the

singular, as well as the plural, as context requires.

xxi. Pledged Annual Service Charge. That portion of the Annual Service Charge to be

paid by the Entity pursuant to ^ection 4.1 (iii) hereof. The Pledged Annual Service Charge shall
be pledged to pay Redevelopmbnt Bonds.

xxii. Substantial Coriipletion. The determmation by the City that the Phase IB Project,
in whole or m part, is ready for the use intended, which ordmarily shall mean the first date on

which the Phase IB Project receives, or is eligible to receive (as determmed by the Construction
Code official), any Certificate of Occupancy whether temporary or permanent for any portion of

the Phase IB Project, whether or not occupied or leased.

xxiii. Termination. Any act or omission which by operation of the terms of this

Financial Agreement shall cause the Entity to relmquish its tax exemption.
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xxiv. Total Project Costs. The total cost of constructing the Phase IB Project through

the date a Certificate(s) of Occupancy is issued for the entire Phase IB Project, which categories
of cost are set forth in N.J.S.A. 40A:20-3(h). There shall be included in Total Project Cost the
actual costs incurred by the Entity and certified by an independent and qualified architect or
engineer, which are associated with site remediation and cleanup of environmentally hazardous
materials or contaminants in accordance with State or Federal law and any extraordinary costs

incurred including the cost of demolishing structures, relocation or removal of public utilities,

cost of relocating displaced residents or buildings and the clearmg of title, if applicable.

xxv. Tmst Indenture. That certain Indenture of Trust, Bond Agreement, or other

similar form of agreement, if any, as it may be amended and supplemented, to be entered into by
and between the JCRA and the trustee with respect to the Redevelopment Bonds. As used
herein, the term "trustee" shall mean the bond trustee or other person acting in a similar capacity.

ARTICLE II - APPROVAL

Section 2.1 Approval of Tax Exemption

The City hereby grants its approval for a tax exemption for the Phase IB Project, Master
Condominium Unit 2, consdtutmg the Improvements to be constructed and mamtamed in
accordance with the terms and conditions of this Agreement and the provisions of the Law which
Improvements shall be constructed on the Property.

Section 2.2 Approval of Entity

Approval is granted to the Entity whose Certificate of Formation is attached hereto as
Exhibit 4. Entity represents that its Certificate contaias all the requisite provisions of the Law;

has been reviewed and approved by the Commissioner of the Department of Community Affairs;

and has been filed with, as appropriate, the Office of the State Treasurer or Office of the Hudson
County Clerk, all in accordanqe with N.J.S.A. 40A:20-5.

Section 2.3 Improvementsi to be Constructed

Entity represents that it will construct the Phase IB Project; all of which is specifically
described in the Application attached hereto as Exhibit 3.

Section 2.3.1 Affordability Controls
i

The Project shall include twenty percent (2.0%) of the units or eighty-seven (87) units as
moderate income affordable lousing, for the Affordable Housing Term as herein defined, as a

Material Condition of this agreement. The Entity has agreed to record a deed or other
agreement restricting twenty I percent (20%) or eighty-seven (87) units as moderate income

affordable housing, m accordance with the Affordability Controls, and provide proof of same to

the City within ninety days (90) of adoption of Ordinance _ authorizing tins Financial
Agreement. ;
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As a Material Condition of this Financial Agreement, the Entity agrees to conform to the
standards for restrictions on rent and tenant eligibility requirements pertaining to the moderate

income affordable housing units, as described in Affordability Controls. The Entity agrees as a
Material Condition of this Financial Agreement to cooperate with the admmistrative agent the
City will assign to admitiistpr and enforce this Section, in a manner consistent with HUD

requirements.

Section 2.4 Construction Schedule

The Entity agrees to diligently undertake to commence construction and complete the

Phase IB Project in accordarice with the Estimated Construction Schedule, attached hereto as

Exhibit 5. I •

Section 2.5 Ownership, Mjanagement and Control

The Entity represents that promptly following the recordation of the Master Deed it will
be the owner of Master Condominium Unit 2. Upon construction, the Entity represents that the
Improvements will be used, managed and controlled for the purposes set forth in this Agreement.

Section 2.6 Financial Plan

The Entity represents Ifhat the Improvements shall be financed in accordance with the

Financial Plan attached hereto as Exhibit 6. The Plan sets forth a good faith estimate of Total
Project Cost, the amortization rate on the Total Project Cost, the source of funds, the interest

rates to be paid on construction financing, the source and amount of paid-in capital, and the

terms of any mortgage amortization.

Section 2.7 Good Faith Estimate of Initial Rents/Master Deed

The Entity represents that its good faith projections of the initial rents and lease terms for
the Phase IB Project are set fcjrth in Exhibit 7. The Entity agrees that the Master Deed shall not
be amended m any manner that will reduce the economic benefits to the City, including but not

limited to a reduction in the B^ase Annual Service Charge or the Pledged Annual Service Charge

to the City.

ARTICLE HI -DURATION OF AGREEMENT

Section 3.1 Term

So long as there is cohipliance with the Law and this Agreement, it is -understood and
agreed by the parties hereto that the tax exemption and tMs Agreement shall remain m effect for

the earlier of 30 years from the date of adoption of Ordinance _ on . , 2015,

which approved the tax exemption, or 25 years from the date of Substantial Completion of the
Phase IB Project. The tax exeriiption shall only be effective durmg the period of usefulness of the
Phase IB Project and shall continue in force only while the Phase IB Project is owned by an
entity formed and operatiug under the Law.
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The Redevelopment Area Bonds will be scheduled to mature twenty-five (25) years after
the date of issuance, pursuant \ to approval by the Local Finance Board and all other applicable
agreements entered into by the parties.

ARTICLE IV - ANNUAL SERVICE CHARGES

Section 4.1 Annual Service Charges
i

In consideration of the tax exemption, the Entity shall make the following annual

payments for the services provided to the Phase IB Project:

i. Base Annual Service Charge: The Entity shall pay to the City the Base
Annual Service Charge in an amount equal to 7% of the Annual Gross Revenue. Beginning on

the first day of Year 21 until the last day of Year 25, the Entity shall pay the greater of the Base
Annual Service Charge or ninety-flve percent (95%) of conventional taxes otherwise due. The

Base Annual Service Charge shall be billed initially based upon the Entity's estimates of Annual
Gross Revenue, attached hereto as Exhibit 6. Thereafter, the Base Annual Service Charge shall
be adjusted in accordance with; this Agreement.

ii. County [Annual Service Charge: The Entity shall pay to the City the
County Annual Service Charge, which amount shall be the sum of: (a) five percent (5%) of the
sum of the Base Annual Service Charge, each as adjusted pursuant to the terms hereof.

iii. Pledged Annual Service Charge: For so long as Redevelopment Bonds are

outstanding and secured by the Pledged Annual Service Charge, the Entity shall pay to the City
the Pledged Annual Service Charge in the amounts set forth in Schedule 1 attached hereto. The

Pledged Annual Service Charge shall be adjusted, at the direction of the Entity, to reflect any
redemption, refandmg, prepayment or other change m the debt service requirements with respect
to the Redevelopment Bonds. 'The Pledged Annual Service Charge shall terminate at such time

as Redevelopment Bonds are rio longer outstanding or no longer secured by the Pledged Annual

Service Charge. I

As security for the Redevelopment Bonds, the City and the Entity agree to and
hereby assign all of their interest in each Pledged Annual Service Charge to the trustee under the

Trust Indenture to pay, and sec|ure the payment of. Redevelopment Bonds. The City's pledge of

the Pledged Annual Service Charge shall be absolute. The Pledged Annual Service Charge shall
not be mcluded in the general funds of the City. The City's obligation to pay the Pledged
Annual Service Charge to the trustee shall be a limited obligation of the City, payable by it only
to the extent of payments of Pledged Annual Service Charges received from the Entity, and shall
not constitite a general obligation of the City. The City and the Entity shall each take such
further actions as may be reasonably requested to effectuate the issuance of the Redevelopment

Bonds and the transactions contemplated thereby.

iv. The Mimmum Annual Service Charge shall be due beginning on the
effective date of this Agreerrient. Beginning on the first day of the month after Substantial
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Completion, the Minimum Annual Service Charge set forth m Section 1.2(xvii)(b) shall be due
m any year where it exceeds,the Base Annual Service Charge. In the event the Entity fails to

timely pay the Minimum Annual Service Charge or the Base Annual Service Charge, the unpaid
amount shall bear the highest ^rate of interest permitted in the case of unpaid taxes or tax liens on

land until paid.

Section 4.2 Staged Adjustments

Pursuant to the RAB Law fNJ.S.A. 40A:12A-66), service charges payable hereunder
shall not be adjusted m stages over the term of the tax exemption period in accordance with the
Long Term Tax Exemption Law, NJ.S.A. 40A:20-12. This exemption to the requirement for

staged adjustments shall not arffect the calculation of the Base Annual Service Charge as defmed

m Section 4.1(1). !

Section 4.3 Land Tax ,

I

The Entity is required to pay both the Base Annual Service Charge and the pro-rated
Land Taxes for Master Unit 1| beginning on the Effective Date of this Agreement, and beginning

upon Substantial CompletlonJ The Entity is obligated to make timely Land Tax Payments in
order to be entitled to a Land Tax credit against the Base Annual Service Charge for the
subsequent year. The Entity shall be entitled to credit for the amount, without interest, of the

Land Tax Payments made in the last four preceding quarterly installments against the Base
Annual Service Charge. Thb uiitial Land Tax Credit shall be given no earlier than twelve

months following Substantiall Completion. The Entity shall not be entitled to a refund if the
Land Tax credit exceeds the Base Annual Service Charge in any year and shall forfeit that sum.

Land Tax Payments shall nol| be credited against the Pledged Annual Service Charge. In any
quarter that the Entity fails to make any Land Tax Payments when due and owing, such

delinquency shall render the Entity ineligible for any Land Tax Payment credit against the Base
Annual Service Charge until the Land Taxes are paid in full. No credit will be applied against
the Base Annual Service Charge for a partial payment of Land Taxes until they are paid m full.
In addition, the City shall haye, among this remedy and other remedies, the right to proceed

against the property pursuant io the In Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et seq. and/or

declare a Default and terminate this Agreement.

Section 4.4 Quarterly Installments/Interest

The Entity expressly agrees that the Annual Service Charge shall be made in quarterly
installments on those dates when real estate tax payments are due; subject, nevertheless, to
adjusbnent for over or underpayment within ninety (90) days after the close of each calendar

year. In the event that the Entity fails to pay the Annual Service Charge or any other charge due
under this Agreement, the unpaid amount shall bear the highest rate of interest permitted in the

case of unpaid taxes or tax Hens on the land until paid in full.

Section 4.5 Administrative Fee
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The Entity shall also pay an annual administrative fee [Administrative Fee] to the City in
addition to the Annual Servic,e Charge and Land Tax levy. The Administrative Fee shall be

calculated as two percent (2%) of each prior year's Annual Service. This fee shall be payable
and due on or before December 31 of each year, and collected in the same manner as.the

Annual Service Charge. '

Section 4.6 Affordable Housing Contribution

No contribution to the City's Affordable Housing Trust Fund shall be required of the

Entity pursuant to Ordinance ' awarding this tax exemption, as long as the Entity shall, by

a recorded deed or agreement, |restrict (thereby set aside) twenty percent (20%) of the project for
moderate income affordable housing for the Affordable Housmg Term. In the event that the
Entity should voluntarily terminate its tax exemption or take action to cause the restriction to

expire, prior to the expiration of the Affordable Housing Term, the Entity shall make the
Affordable Housing Trust Fund contribution to the City m the amount of $663,467, as shall be
adjusted for inflation, within thirty days of the termination or expiration.

Section 4.7 IVlaterial Conditions

It is expressly agreed and understood that the timely payments of Land Taxes, Minimum
Annual Service Charge, Base Annual Service Charge, Pledged Annual Service Charge, including

adjustments thereto, Admuust-ative Fees, Affordability Controls, Affordable Housing
Contributions or status of recorded restrictions exempting the Entity therefrom, and any interest

thereon, are Material Conditions of this Agreement.

ARTICLE V - PROJECT EMPLOYMENT AND CONTRACTING AGREEMENT

Section 5.1 Project Employment and Contractmg Agreement
I

In order to provide City residents and businesses with certain employment and other

economic related opportunities, the Entity is subject to the tenns and conditions of the Project
Employment and Contracting Agreement, attached hereto as Exhibit 8.

Section 5.2 Project Labor Agreement

The Entity shall execute a Project Labor Agreement as required by Ordinance 07-123 as
it exists or as it may be amended from time to time. A copy of the fully executed Project Labor

Agreement shall be provided to the City and attached hereto as Exhibit 11 within 14 days of the
Entity's receipt thereof.

Section 5.3 Living Wage Mandate (Projects with construction costs exceeding $25
million)

i

The Entity also agrees to comply with the requirements of Section 3-76 of the Jersey City
Municipal Code concerning required wage, benefit and leave standards for building service
workers. All Janitors and unarmed security guards employed at the Projects, including by any
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and all tenants or subtenanfs orfthe developer, shall not be paid less than the standard hourly rate

of pay and benefits for their respective classifications and shall be provided with paid leave in
accordance with the provisions of the Jersey City Municipal Code Section 3-51G(1).

ARTIClE VI - CERTIFICATE OF OCCUPANCY

Section 6.1 Certificate of Occupancy

It is understood and agreed that it shall be the obligation of the Entity to obtain all
Certificates of Occupancy in' a timely manner so as to complete construction substantially in

accordance with the proposed.! construction schedule attached hereto as Exhibit 5.

Section 6.2 FiUng of Certificate of Occupancy

It shall be the primary responsibility of the Entity to forthwith file with both the Tax
Assessor and the Tax Collector a copy of each Certificate of Occupancy.

Failure of the Entity jfco file such issued Certificate of Occupancy as required by the
preceding paragraph, shall npt militate against any action or non-action, taken by the City,

including, if appropriate retroactive billing with interest for any charges determined to be due, in
the absence of such filing by the Entity.

ARTICLE VII - ANNUAL REPORTS

Section 7.1 Accounting System

The Entity agrees to maintain a system of accounting and internal controls established
and administered in accordanc'e with generally accepted accounting principles.

Section 7.2 Periodic Reports

A. Auditor's Report: Within riiaety (90) days after the close of each fiscal or calendar

year, depending on the Entity's accounting basis that the Agreement shall continue in effect, the

Entity shall submit to tfae Mayor and Municipal Council and the NJ Division of Local
Govenunent Services in the Department of Community Affairs, its Auditor's Report for the
preceding fiscal or calendar year. The Auditor's Report shall include, but not be limited to gross

revenue, and the terms and ihterest rate on any mortgage(s) associated with the purchase or

construction offhe Phase IA project and such details as may relate to the financial affairs of the
Entity and to its operation and perfonnance hereunder, pursuant to the Law and this Agreement.

The Report shall clearly identify and calculate the Net Profit for the Entity durmg the previous
year, plus excess net profit, if any, in accordance with Article VII hereof. Excess Net Profit shall
be paid to the City for each year an excess net profit is generated.

B. Total Project Cost!Audit: Within ninety (90) days after Substantial Completion of the
Phase IB Project, the Entity shall submit to the Mayor, Municipal Council, the Tax Collector and
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Total Project Cost, including
the City Clerk, who shall adyise those municipal officials required to be advised, an audit of

Ibut not limited to an audit of actual construction costs as certified

by the Phase IB Project architect.

C. Disclosure Statement: On the anniversary date of the execution of this Agreement,

and each and every year thereafter while this agreement is in effect, the Entity shall submit to the

Municipal Council, the Tax |Collector and the City Clerk, who shall advise those municipal
officials required to be advised, a Disclosure Statement listing the persons having an ownership

interest in the Phase IB Project, and the extent of the ownership interest of each and such.

additional information as the pity may request from time to time. Unless the owner Is a publicly
traded corporation, all disclosures shall include the ownership interests down to the individual

persons owning any corporate^ interest ih the Entity.

Section 7.3 Inspection/Audit

The Entity shall perriiit the inspection of its property, equipment, buildings and other
facilities of the Phase IB Project and, if deemed appropriate or necessary, any other related entity

by representatives duly authorized by the City or the NJ Division of Local Government Services
in the Department of Community Affairs. It shall also permit, upon request, an annual

examination and audit of its ^ooks, contracts, records, documents and papers. Such examination
or audit shall be made during the reasonable hours of the business day, in the presence of an

officer or agent designated by the Entity for any year during which the tax exemption financial
agreement was in full force an;d effect.

Section 7.4 Payment of City's Audit Costs

All costs incurred by the City to conduct a review of the Entity's audits, including
reasonable attorneys' fees if appropriate, shall be billed to the Entity and paid to the City as part
of the Entity's Annual Service'Charge. Delinquent payments shall accrue interest at the same rate

as for a delinquent service charge.

ARTICLE VIII- LIMITATION OF PROFITS AND RESERVES

Section 8.1 Limitation of Profits and Reserves

During the period of tax exemption as provided herein, the Entity shall be subject to a
limitation of its profits pursuant to the provisions of N.J.S.A. 40A:20-15, to be calculated

annually.

The Entity shall have !the right to establish a reserve against vacancies, unpaid rentals,

and reasonable contingencies; in an amount equal to five percent (5%) of the Annual Gross

Revenue of the Entity for thq last fall fiscal year and may retain such part of the Excess Net
Profits as is necessary to eliminate a deficiency in that reserve, as provided in NJ.S.A. 40A:20-

15. The reserve is to be non-c^mulative, it being intended that no further credits thereto shall be

permitted after the reserve shall have attained the allowable level of five percent (5%) of the
preceding year's Annual Gross Revenue.
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Section 8.2 Annual Payment of Excess Net Profit

La the event the Net Profits of the Entity, in auy year, exceeds the Allowable Net Profits
for such year, then the Entity, within one hundred and twenty (120) days after the end of the
year, shall pay such excess ISlet Profits to the City as an additional annual service charge;
provided, however, that th^ Entity may maintain a reserve as determined pursuant to
aforementioned paragraph 8.1|. The calculation of the Entity's Excess Net Profits shall include

those project costs directly attributable to site remediation and cleanup expenses and any other

costs excluded in the definition of Total Project Cost in Section l,2(xxiv) of this Agreement even
though those costs may have been deducted from the project costs for purposes of calculating the
Annual Service Charge.

Section 8.3 Payment ofReserye/Excess Net Profit Upon Termination, Expiration or Sale

The date of termination or expiration of this Agreement or the sale of the Phase I Project

shall be considered to be the close of the fiscal year of the Entity. Within ninety (90) days after
such date, the Entity shall pay to the City the amount of the reserve, if any, maintained by it

pursuant to this section and the balance of the Excess Net Profit, if any.

ARTICLE DC - ASSIGNMENT AND/OR ASSUMPTION

Section 9.1 Approval of Sale

Any sale or transfer of|the Phase IB Project shall be void unless approved in advance by
Ordinance of the Municipal Council. It is understood and agreed that the City, on written

application by the Entity, will; not unreasonably withJhold its consent to a sale of the Phase IB
Project and the transfer of this Agreement provided 1) the new entity does not own any other

proj ect subj ect to long tenn tax exemption at the time of transfer; 2) the new entity is fanned and

eligible to operate under the Law; 3) the Entity is not then in default of this Agreement or the
Law; 4) the Entity's obligations under this Agreement are fully assumed by the new entity; 5) the
Entity pays m full the maximum transfer fee, 2% of the Annual Service Charge, as permitted by
NJ.S.A.40A:20-10(/d). '

Nothing herein shall prohibit any transfer of the ownership interest m the Entity itself
provided that the transfer, if greater than 10%, is disclosed to the City m the annual disclosure

statement or in correspondence sent to the City in advance of the filing of the annual disclosure

statement.

Section 9.2 Transfer Application Fee

Where the consent ori approval of the City is sought for approval of a change in

ownership or sale or transfer of the Phase IB Project, the Entity shall be required to pay to the
City a new tax exemption application fee for the legal and administrative services of the City; as
it relates to the review, preparation and/or submission of documents to the Municipal Council for

appropriate action on the requdsted assignment. The fee shall be non-refundable.
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; ARTICLE X-COMPLIANCE
I

Section 10.1 Operation

During the term of this; Agreement, the Phase FB Project shall be maintained and operated
m accordance with the provisions of the Law. Operation of the Phase EB Project under this

Agreement shall not only be ferminable as provided by N.J.SA. 40A:20-1, et seg., as amended
and supplemented, but also by a Default under this Agreement. The Entity's failure to comply

with the Law shall constitute a Default under this Agreement and the City shall, among its other
remedies, have the right to terminate the tax exemption.

I

Section 10.2 Disclosure of Lobbyist Representative

During the term of this Agreement, the Entity must comply with Executive Order 2002-
005, and Ordinance 02-075, requiring Written Disclosure of Lobbyist Representative Status. The

Entity's failure to comply with the Executive Order or the Ordinance shall constitute a Default
under this Agreement and the City shall, among its other remedies, have the right to terminate
the tax exemption. '

I

ARTICLE XI - DEFAULT

Section 11.1 Default

Default shall be failure of the Entity to conform with the terms of this Agreement or
failure of the Entity to perform any obligation imposed by the Law, beyond any applicable
notice, cure or grace period. i

Section 11.2 Cure Upon Default

Should the Entity be m Default, tfae City shall send written notice to the Entity of the
Default [Default Notice]. The, Default Notice shall set forth with particularity the basis of the
alleged Default. The Entity shall have sixty (60) days, from receipt of the Default Notice, to cure
any Default which shall be th^ sole and exclusive remedy available to the Entity. However, if, in

the reasonable opinion of the^ City, the Default cannot be cvsed within sixty (60) days using
reasonable diligence, the City ^vill extend the time to cure.

Subsequent to such sixty (60) days, or any approved extension, the City shall have the
right to tennmate this Agreement m accordance with Section 12.1.

Section 11.3 Remedies Upon Default

The City shaU, among its other remedies, have the right to proceed against the property
pursuant to the Tn Rem Tax Foreclosure Act, N.J.S.A. 54:5-1, et se^. In order to secure the full

and timely payment of the Annual Service Charge, the City on its own behalf, or on behalf of the
JCRA and/or the Trustee, reserves the right to prosecute an In Rem Tax Foreclosure action
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against the land and improvements m accordance with Applicable Law, as more fully set forth m
this Financial Agreement.

In addition, the City may declare a Default and terminate this Agreement. Any default
arising out of the Entity's failure to pay Land Taxes, Minimum Annual Service Charge,

Administrative Fees, Affordable Housing Contribution, maintain AffordabiUty Controls, or the
status of the restriction on the moderate mcome affordable housing units which qualifies the

Entity for an exemption therefrom, the Annual Service Charges, shall not be subject to the

default procedural remedies a§ provided in Article XI herein, but shall allow the City to proceed
immediately to termmate the Agreement as provided in Article XII. All of. the remedies

provided m this Agreement to the City, and all rights and remedies granted to it by law and
equity shall be cumulative and concurrent. No termination of any provision of this Agreement

shall deprive the City of any ojf its remedies or actions against the Entity because of its failure to
pay Land Taxes, Minimum A4n.ual Service Charge, Annual Service Charge, Affordable Housing

Contribution maintain Affordability Controls, or the status of the restriction on the moderate
income affordable housing units which qualifies the Entity for an exemption therefrom or
Administrative Fees. This right shall apply to arrearages that are due and owing at the time or
which, under the terms hereof, would in the future become due as if there had been no
termmation. Further, the brmgmg of any action for Land Taxes, Minimum Annual Service

Charge, the Annual Service Charge, Affordable Housing Contribution, maintain Affordability
Controls, or the status of the rbstdction on the moderate income affordable housing units which
qualifies the Entity for an exemption therefrom, Administrative Fees, or for breach of covenant

or the resort to any other remedy herein provided for the recovery of Land Taxes shall not be
construed as a waiver of the rights to terminate the tax exemption or proceed with a tax sale or
Tax Foreclosure action or any other specified remedy.

I

In the event of a Default on the part of the Entity to pay any charges set forth in Article

TV, the City among its other remedies, reserves the right to proceed against the Entity's land and
property, in the manner provided by the In Rem Tax Foreclosure Act, and any act supplementary

or amendatory thereof. Whenever the word taxes appear, or is applied, directly or impliedly to
mean taxes or municipal liens on land, such statriory provisions shall be read, as far as is

pertinent to this Agreement, as if the charges were taxes or municipal liens on land.

ARTICLE XII- TERMINATION

Section 12.1 Termination Upon Default of the Entity

In the event the Entity fails to cure or remedy the Default within the time period
provided m Section 11.2, the pity may terminate this Agreement upon thirty (30) days written
notice to the Entity [Notice of Termination].

Section 12.2 Voluntary Termination by the Entity

Except for so long as Redevelopment Bonds are outstanding and secured by the Pledged

Annual Service Charge (during which period the Entity shall not relinquish its status as a tax
exempt project), the Entity may notify the City that it will relinquish its status as a tax exempt
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project, after the expiration of one year from the Substantial Completion of the Phase IB Project,
as of the January 1 of the year next ensuing. The Entity's failure to maintain Affordability
Controls m Section 2.3.1 for the Affordable Housing Term will be treated as an event of

Voluntary Temiination and the Entity shall pay the City the Affordable Housing Contribution, to
be collected m accordance ylth Section 11.3 of this Agreement. The Notice of Voluntary
Termination must be received by the City no later than October 1 of the tax year preceding the
calendar year in which the temunation is to occur. As of the date so set, the tax exemption, the

Annual Service Charges and flie profit and dividend restrictions shall terminate. However, under
no circumstances will the Entity be entitled to any refund, in whole or in part, of any fimds paid

to the City to obtain the tax | exemption, mcludmg but not limited to the Affordable Housing

Contribution, should same be required.

Section 12.3 Final Accounting

Within ninety (90) days after the date of termination, whether by affirmative action of
the Entity or by virtue of the provisions of the Law or pursuant to the terms of this Agreement,
the Entity shall provide a final accounting and pay to the City the reserve, if any, pursuant to the

provisions of N.J.S.A. 40A:20-13 and 15 as well as any remainmg excess Net Profits. For
purposes of rendering a final accounting the termmation of the Agreement shall be deemed to be

the end of the fiscal year for the Entity.

Section 12.4 Conventional Taxes

Upon Termination or expiration of this Agreement, the tax exemption for the Phase IA
Project shall expire and the land and the Improvements thereon shall thereafter be assessed and

conventionally taxed accordisag to the general law applicable to other nonexempt taxable

property in the City. i

ARTICLE XIII - DISPUTE RESOLUTION

Section 13.1 Arbitration

In the event of a breach of the within Agreement by either of the parties hereto or a
dispute arising between the parties in reference to the terms and provisions as set forth herein,

either party may apply to the: Superior Court of New Jersey by an appropriate proceeding, to
settle and resolve the dispute in such fashion as will tend to accomplish the purposes of the Law.

In the event the Superior Court shall not entertain jurisdiction, then the parties shall submit the
dispute to the American Arbitration Association in New Jersey to be determined in accordance

with its rules aud regulations ia such a fashion to accomplish the purpose of the Long Term Tax
Exemption Law. The Entity jshall pay the City's cost for the arbitration if the City is the
prevailing party. The parties agree that the Entity may not file an action in Superior Court or with
the Arbitration Association unless the Entity has first paid in full all charges defined in Section
4.7 as Material Conditions.

Section 13.2 Appeal of Assessment
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In calculating the amount of taxes otherwise due for any purpose, the Entity may file an

appeal of the conventional assbssment with the Hudson County Tax Board or the Superior Court

of New Jersey, Tax Court to determine the value of land and Improvements.

ARTICLE XIV - WAIVER

Section 14.1 Waiver

Nofhi&g contained m this Fmancial Agreement or otherwise shall constitute a waiver or

relmquishment by the City of any rights and remedies, including, without limitation, the right to
terminate the Agreement and| tax exemption for violation of any of the conditions provided

herein. Nothing herein shall b^ deemed to limit the City's right to audit or recover any amount
which the City has under law, m equity, or under any provision of this Agreement.

ARTICLE XV - INDEMNIFICATION

Section 15.1 Defined

It is understood and agreed that in the event the City shall be named as party defendant in
any action by a third party alleging any breach, default or a violation of any of the provisions of
this Agreement and/or the provisions ofN.J.S.A. 40A:20-1 et seq., the Entity shall indemnify

and hold the City harmless against any and all liability, loss, cost, expense (including reasonable
attorneys' fees and costs, fhrpugh trial and all stages of any appeal, includmg the cost of

enforcing this mdemnity) arising out of this Agreement. In addition, the Entity expressly waives
all statutory or common law defenses or legal principles which would defeat the purposes of this

indemnification. The Bntity also agrees to defend the suit at its own expense. However, the City
maintains the right to intervene as a party thereto, to which mtervention the Entity consents; the

expense thereof to be borne by!fhe City.

ARTICLE XVI- NOTICE

Section 16.1 Certified Mail

Any notice required hereunder to be sent by either party to the other shall be sent by
certified or registered mail, return receipt requested.

Section 16.2 Sent by City

When sent by the City to the Entity the notice shall be addressed to:

GS FC Jersey City Pep ^ Urban Renewal, LLC
c/o Forest City Residential Group, LLC
Terminal Tower

50 Public Square, Suite| 1300
Cleveland, OH 44113-2267
Attn: General Counsel '
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And

Connell Foley LLP '•

Harborside Financial Center

2510 Plaza Five
Jersey City, NJ 07311
Attn: W. Nevins McC^mi, Esq.

unless prior to giving of notice the Entity shall have notified the City in writing otherwise.

In addition, provided the City is sent a formal written notice in accordance with this
Agreement, of the name andi address of Entity's Mortgagee, the City agrees to provide such

Mortgagee with a copy of any inotice required to be sent to the Entity.

Section 16.3 Sent by Entity

When sent by the Entity to the City, it shall be addressed to:
I

City of Jersey City, Office of the City Clerk
City Hall !
280 Grove Street
Jersey City, New Jersey 07302

with copies sent to the Corporation Counsel, the Business Administrator, and the Tax Collector

unless prior to the giving of notice, the City shall have notified the Entity otherwise. The notice
to the City shall identify the P^hase IS Project to which it relates (i.e., the Urban Renewal Entity
and the Property's Block and Lot number).

ARTICLE XVII-SEVERABILITY

Section 17.1 Severability

If any tenn, covenant or condition of this Agreement or the Application, except a Material

Condition, shall be judicially; declared to be invalid or unenforceable, the remainder of this
Agreement or the application

other than those as to which it

of such term, covenant or condition to persons or circumstances
is held invalid or unenforceable, shall not be affected thereby, and

each term, covenant or condition of this Agreement shall be valid and be enforced to the fullest

extent permitted by law.

If a Material Condition shall be judicially declared to be invalid or unenforceable and
provided the Entity is not inlDefault of this Agreement, the parties shall cooperate with each

other to take the actions reasonably required to restore the Agreement in a manner contemplated
by the parties and the Law. This shall include, but not be limited to the authorization and re-
execution of this Agreement in a form reasonably drafted to effectuate the original intent of the
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parties and the Law. However, the City shall not be required to restore the Agreement if it would

modify a Material Condition, the amount of the periodic adjustments or any other term of this
Agreement which would result m any economic reduction or loss to the City.

I

ARTICLE XVin - MISCELLANEOUS
1

Section 18.1 Construction ;

I

This Agreement shall be construed and enforced in accordance with the laws of the State

of New Jersey, and without regard to or aid of any presumption or other rule requiring

construction against the party, drawing or causing this Agreement to be drawn since counsel for
both the Entity and the City h^ve combined in their review and approval of same.

Section 18.2 Conflicts ;

The parties agree that in the event of a conflict between the Application and the language

contained in the Agreement, ;the Agreement shall govern and prevail. In the event of conflict

between the Agreement and fKe Law, the Law shall govern and prevail.

Section 18.3 Oral Representations

There have been no oral representations made by either of the parties hereto which are

not contained in this Agreement. This Agreement, the Ordinance authorizing the Agreement, and
the Application constitute tlie entire Agreement between the .parties and there shall be no

modifications thereto other than by a written instrument approved and executed by both parties

and delivered to each party. ;

Section 18.4 Entire Document

This Agreement and all conditions in the Ordinance of the Municipal Council approving
this Agreement are incorporated m this Agreement and made a part hereof.

Section 18.5 Good Faith

In their dealings with ;each other, utaiost good faith is required from the Entity and the
City.

ARTICLE XIX - SCHEDULES AND EXHIBITS

Section 19.1 Schedules

The followiug Schedules are attached hereto and incorporated herein as if set forth 'at

length herein:
1. Base Annual Service Charge and Pledged Annual Service Charge.

Section 19.2 Exhibits i

22
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The following Exhibrts
length herein:

are attached hereto and mcorporated herein as if set forth at

1. Contribution Agreement between GS FC Jersey City Pep 2 LLC and GS
FC '

Jersey City Pep 2 Urban Renewal LLC
•2. Metes and Bounds description of the Project;
3. Ordinance of the City authorizing the execution of this Agreement;

4. The Application with Exhibits;
5. Certificate of the Entity;
6. Estimated Construction Schedule;

7. The Financial Plan for the undertaking of the Phase IB Project;
8. Good Faith Estimate of Initial Rental Schedule and Lease Terms;
9. Project Employment and Contractmg Agreements and Project Labor

Agreement;
10. Architect's Certification of Actual Construction Costs;

11. Entity'S|Deed to be provided upon recordation;
12. Executejd Project Labor Agreement.

13-0641578071.8
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IN WITNESS WHEREOF, the parties have caused these presents to be executed the
day and year first above written.

WITNESS: GS FC JERSEY CITY PEP 2 URBAN RENEWAL
LLC
By: GS FC Jersey City Pep 2, LLC, its Managing Member

By: _., its Manager

ATTEST:

By:

CITY OF JERSEY CITY

Robert Byme, RMC, City Clerk Robert J. Kakoleski, CMFO, Business
Administrator

13-064 1578071.8
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SOURCES AND USES OF FUNDS

City of Jersey City
Redevelopment ^.rea Bonds (Forest Hitts Project) Series 2015 (Federally Taxable)

Sources:

Dated Date
Delivery Date

09/15/2015
09/15/2015

Bond Pro ceedst
Par Amoupt

Uses:

Project Fund Deposits:
Project Fund

I

Delivery Date Expenses;
Cost of Issuance
Underwriter's Discount

9,999,774.00

9,999,774.00

9,799,775.13

150,000.00
49,998,87

199,998.87

9,999,774.00
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BOND SUMMARY STATISTICS

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Dated Date
Delivery Date
Last Maturity!

Arbitrage Yield
True Interest Cost (TIC)
All-In TIC

Average Life (years)
Duration of Issue (years)

Par Amount
Bond Proceeds
Total Interest.
Net Interest ,
Total Debt Service
Maximum Annual Debt Service
Average Annual Debt Service

Underwriter's Fees (per $1000)
Average Takedown
Other Fee

Total Underwriter's Discount

09/15/2015
09/15/2015
09/15/2040

7.000024%
7.047583%
7,192263%

16.862
10.901

9,999,774.00
9,999,774.00

11,938,150.00
11,988,148.87
23,413,150.00

1,020,700.00
936,526.00

5.000000

5.000000

Bond Component

2040 Term Bond

Bid Price

Par
Value

9,999,774.00

Price

100.000

99.500000

Average
Coupon

Average
Life

16.862

PV of 1 bp
change

13,311.00

9,999,774.00 16.862 13,311.00

Par Value
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount

- Cost of Issuance Expense

- Other Amounts

Target Value

Target Date
Yield

TIC

9,999,774.00

-49,998,87

9,949,775.13

09/15/2015
7.047583%

All-In
TIC

9,999,774.00

-49,998.87
-150,000,00

9,799,775.13

09/15/2015 ,
7.192263%

Arbitrage
Yield

9,999,774.00

9,999,774.00

09/15/2015
7.000024%
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BOND PRICING

City of Jersey City
Redevelopment Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Maturity
Principal

per $5,000 CAB Value
Bond Component

2040 Term Bond:

Date

09/15/2040

Amount

I

9,999,774

^,999,774

Rate

7.000%

Yield

7.000%

Price

100.000

at Maturity

4,357.20 11,475,000

11,475,000

Dated Date
Delivery Date
First Coupon

Par Amount !
Original Issue Discount

Production
Underwriter s Discount

Purchase Price

Accrued Interest.

Net Proceeds

09/15/2015
09/15/2015
03/15/2018

9,999,774.00

9,999,774.00 100.000000%
-49,998.87 -0.500000%

9,949,775.13 99.500000%

9,949,775.13
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BOND DEBT SERVICE

City of Jersey City
Redevelopment'Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Period
Ending

03/15/2018
09/15/2018
12/31/2018
03/15/2019
09/15/2019
12/31/2019
03/15/2020
09/15/2020
12/31/2020
03/15/2021
09/15/2021
12/31/2021
03/15/2022
09/15/2022
12/31/2022
03/15/2023
09/15/2023
12/31/2023
03/15/2024
09/15/2024
12/31/2024
03/15/2025
09/15/2025
12/31/2025
03/15/2026
09/15/2026
12/31/2026
03/15/2027
09/15/2027
12/31/2027
03/15/2028
09/15/2028
12/31/2028
03/15/2029
09/15/2029
12/31/2029
03/15/2030
09/15/2030
12/31/2030
03/15/2031
09/15/2031
12/31/2031
03/15/2032
09/15/2032
12/31/2032
03/15/2033
09/15/2033
12/31/2033
03/15/2034
09/15/2034
12/31/2034
03/15/2035
09/15/2035
12/31/2035

Principal ; Coupon
Compounded Debt

Interest Interest Service

Annual
Debt

Service

187,359.60

200,431.20

213,502.80

230,931.60

244,003.20

261,432.00

278,860.80

300,646.80

322,432,80

344,218.80

370,362,00

392,148.00

422,648.40

453,148.80

483,649.20

514,149.60

553,364.40

592,579.20

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

.7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

7.000%

401,625
401,625

394,100
394,100

386,050
386,050

377,475
377,475

368,200
368,200

358,400
358,400

347,900
347,900

336,700
336,700

324,625
324,625

311,675
311,675

297,850
297,850

282,975
282,975

267,225
267,225

250,250
250,250

232,050
232,050

212,625
212,625

191,975
191,975

169,750
169,750

27,640.40

29,568.80

31,497.20

34,068.40

35,996.80

38,568.00

41,139.20

44,353.20

47,567.20

50,781,20

.54,638.00

57,852.00

62,351.60

66,851.20

71,350.80

75,850.40

81,635.60

87,420,80

401,625
616,625

394,100
624,100

386,050
631,050

377,475
642,475

368,200
648,200

358,400
658,400

347,900
667,900

336,700
681,700

324,625
694,625

311,675
706,675

297,850
722,850

282,975
732,975

267,225
752,225

250,250
770,250

232,050
787,050

212,625
802,625

191,975
826,975

169,750
849,750

1,018,250

1,018,200

1,017,100

1,019,950

1,016,400

1,016,800

1,015,800

1,018,400

1,019,250

1,018,350

1,020,700

1,015,950

1,019,450

1,020,500

1,019,100

1,015,250

1,018,950

1,019,500
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BOND DEBT SERVICE

Period
Ending

03/15/2036
09/15/2036
12/31/2036
03/15/2037
09/15/2037
12/31/2037
03/15/2038
09/15/2038
12/31/2038
03/15/2039
09/15/2039
12/31/2039
03/15/2040
09/15/2040
12/31/2040

Jun 24, 2015 1:41 pm

i City of Jersey City
Redevelopment |Area Bonds (Forest Hills Project) Series 2015 (Federally Taxable)

Principal

631,794.00

675,366.00

723,295.20

775,581.60

827,868.00

Coupon Interest
Compounded

Interest

7.000%

7,000%

7.000%

7.000%

7.000%

Debt
Service

145,950 145,950
145,950 93,206.00 870,950

120,575
120,575

93,450
93,450

64,400
64,400

33,250
33,250

99,634.00

106,704.80

114,418.40

122,132.00

120,575
895,575

93,450
923,450

64,400
954,400

33,250
983,250

Annual
Debt

Service

1,016,900

1,016,150

1,016,900

1,018,800

1,016,500

9,999,774.00 11,938,150 1,475,226.00 23,413,150 23,413,150
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PLEDGE AND ASSIGNMENT AGREEMENT

THIS PLEDGE ANfl ASSIGNMENT AGREEMENT dated as of , 2015
(the "Assignment"), is entered mto by and among the CITY OF JERSEY CITY (the
"Assignor" or the "City"), a | municipal corporation, in the County of Hudson, State of New

Jersey, having an address at 280 Grove Street, Jersey City, New Jersey 07302, the JERSEY
CITY REDEVELOPMENT! AGENCY ("Assignee" or the "Agency"), a body corporate and
politic constituting an mstrumentality of the City of Jersey City, having an address at 30

Montgomery Street, Jersey; City, New Jersey 07302 and [NAME OF BANKING
INSTITUTION], as Trustee (the "Trustee"), a [national/state] banking association, having a

corporate trust office and place of business in_, New Jersey.
i

WITNESSETH:

WHEREAS, the Loc^l Redevelopment and Housing Law (N.J.SA. 40A:12A-1 etseg.)
as amended and supplemented (the Redevelopment Law") promotes the social and economic
improvement of the State of l^ew Jersey (the "State"") and its several municipalities, m part, by

providing a process for the redevelopment, rehabilitation and improvement of commercial and

mdustrial facilities; and

WHEREAS, the Agericy was established as an instrumentality of the City of Jersey City
?e City") pursuant to the provisions of the Redevelopment Law with responsibility for
implementing redevelopment plans and carrymg out redevelopment projects in the City; and

WHEREAS, the Agency, to accompUsh the purposes of the Redevelopment Law, is

empowered to extend credit to -such employm-ent promotmg enterprises m the name of the

Agency, on such terms and ; conditions and such mamer- as it may deem proper for such

consideration and upon such terms and corLditions as the Agency may determine to be
reasonable; and ' |

WHEREAS, the City, m accordance with the criteria set forth m the Redevelopment
Law, by resolution, established a portion of an area constituting Block 11603, Lot 3 as an area m
need of rehabilitation (the Rehabilitation Area" or the "Project Premises") and adopted and
subsequently amended a redeyelopment plan. for the area entitled the Harsimus Cove Station
Redevelopment Plan as may be amended and supplemented from time to time (the

Redevelopment Plan"); and

WHEREAS, the Redevelopment Area is governed by the Redevelopment Plan, a
copy of which has been filed'm the Office of the Clerk of the City, located at City Hall, 280
Grove Street, Jersey City, New Jersey; and

WHEREAS, the R.edevelopment Law authorizes the Agency to arrange or

contract with a redeveloper for the planning," construction or undertaking' of any project or

redevelopment work m an are^ designated as an area m need of redevelopment; and

112722753vl-



WHEREAS, GS FC Jersey City. I, LLC and GS FC Jersey City PEP 1 Urban
Renewal LLC, which Is a wholly owned by GS FC Jersey City I, LLC and GS FC Jersey City II,
LLC and GS FC Jersey City PEP 2 Urban Renewal LLC, which is a wholly owned by GS FC
Jersey City ]1, LLC (collect;ively, the "Redeveloper"\ as the fee title owner of the Project
Premises, made application to the Agency to be designated as tiie redeveloper to redevelop the
Project Premises; and

WHEREAS, that certain Redevelopment Agreement between the Agency and A-

S-H Management Corporation dated April 12, 1985 as amended by that certain- Amendment to
Redevelopment' Agreement between the JCRA and National Bulk Carriers, Inc. C 'National
Bulk") dated January 7, 1986,1 Amendment to Redevelopment Agreement between the JCRA and

National Bulk dated April 3C(, 1991, Third Amendment to Redevelopment Agreement between
the JCRA and National Bulk dated August 11, 1993, Fo-urth Amendment to the Contract for Sale

of Private Land among National BuUc, G&S and JCRA dated January 28, 1997, Fifth
Amendment to the Contract for Sale of Private Land among National Bulk, G&S and JCRA
dated June 10, 1997, Sixth. Amendment to the Conbract for Sale of Private Land between

American . Fmancial Exchange L.L.C. and JCRA. dated December 19, 2001, Seventh
Amendment to the .Contract ;for Sale and Redevelopment of Private Property m the HudsoEt

Exchange Redevelopment Area among National Bulk, G&S and the JCRA (undated), and

Assignment and Assumption Agreement between the Entity and the JCRA dated _,2015
(collectively, the "Redeveloptnent Agreement"), wherein tiie Entity assumed the obligation to

redevelop the Redevelopment Project (as defined herein) pursuant to the Redevelopment Law,
was entered into between the lAgency and the Redeveloper for the redevelopment of the Project

Premises; and .

WHEREAS, the Redeveloper has recorded a Master Deed, (as the same may be
amended and supplemented, [the "Master Deed".) to submit all of the Project Premises to the

.condomiaium form of ownership and mcorporate tlie same as part of a condommium regime
under the New Jersey Condoifumum Act, N.J.S.A. 46:8B-1 et seq., to be known as "Warren and
6 Condominium"; and i

WHEREAS, GS'FC Jersey City PEP 1 Urban Renewal LLC f"FC I"), wholly-owned by
the Redeveloper, will construct phase 1 of the redevelopment project as condominium unit 1

under the Master Deed, whicU is expected to consist of a new mixed-mcome thirty five (3 5) story

building containing approxiAately four hundred twenty one (421) residential units, twenty
percent (20%) or eighty-fivq (85) of which will be affordable housing units as heremafter-
defmed, approximately 12,435 square feet of ground-level retail space and a parking garage for

approximately two hundred sixty four (264) parking spaces all located at the northeast comer of
the Redevelopment Area ("Phase I Project"); and

WHEREAS, GS PC Jprsey City PEP 2 Urban Renewal LLC ("FCII"), wholly-owned by
the Redeveloper, will construct phase 2 of the redevelopment project as condominium umt 2

under the Master Deed, which is expected to consist of a new mixed-mcome tiurty six (36) story

bmldmg contaimng approximately four hundred thirty two (432) residential units, twenty percent
(20%) or eighty-seven- (87) of which will be affordable housing umts as hereinafter defined,
approximately 10,311 square feet of ground-level retail space and a, parking garage for



approximately two hundred one (201)'parking spaces located adjacent to the Phase I Project

("Phase II Project" and, together -with the Phase I Project, the "Redevelopment Project"); and

WHEREAS, m order ito enhance the viability of the Redevelopment Project, the City has
granted a long-term tax exemption pursuant to N.J.S.A. 40A:20-1 et se^.,- as amended (the Tax
Exemption Law"), and has entered into separate Financial Agreements with each ofFC I and FC

II, each dated f__, 2015] (individually, a "Fmancial Agreement" and collectively, the

"Fmancial Agreements"), govemmg payments made to 'the City m lieu of real estate taxes on

each condominium unit m the; Redevelopment Project; and

WHEREAS, each of the Financial Agreements provides for the payment by FC I and FC
II, as 'applicable, of, among other things, a Base Annual Service Charge (as defined m each

Fmancial Agreement, the "B^se Annual Service Charge") and a Pledged Annual Service Charge
(as defined in each Financial Agreement, and as the same may be amended, revised or

recalculated from time-to-time pursuant to the terms thereof, the "Pledged Annual Service

Charge"); and.

WHEREAS, the Redevelopment Project requires certain on-site and off-site public

improvements and mfrastm6ture, including a pedestrian maU, certain of which will be
undertaken by FC I in connection with the Phase I Project, but which benefit the entire

Redevelopment Project, includmg, if and when completed, the Phase II Project; and

WHEREAS, pursuant to the Redevelopment Law, the Redevelopment Project is a

redevelopment project in- a redevelopment area, within the meanmg of such law, and the Agency.
has agreed m the Redevelopment Agreement to issue the Bonds pursuant to the Redevelopment

Area Bond Fmancmg Law, as amended and supplemented, NJ.S.A. 40A:12A-64 et se^. (the

"RAB Law"\ to finance a poison of the costs of the Redevelopment Project; and

WHEREAS, pursuant to the Redevelopment Law, including the RAB Law, the Agency
has determined to issue its .Redevelopment Area Taxable Bonds (Forest City Project) (the
"Bonds"), m the aggregate prmcipal amoxmt of not to exceed $20,000,000, which may be issued
in one or more series, to: (i) fund certain of the costs of the Redevelopment Project; and (ii) pay
certain costs incidental to the issuance and sale of the Bonds, together with other costs pennitted

by the Redevelopment Law (collectively, the "Project"); and

WHEREAS, following the issuauee of the Bonds, the proceeds will be deposited under
this Lidentjre and applied in accordance with a Fundmg Agreement, by aud among the Agency,
FC I and FC II, respectively, and the Trustee (each a "Funding Agreement"), to fond a grant by

the City to FC I, [for the benefit of it,] and FC II, to pay costs of the Project; and

WHEREAS, each Frriancial Agreement provides at Section 4.1.iii., that: (i) as security
for the Bonds, the City and FC-1 and PC H, as applicable, agree to and thereby assign all of their
mterest m each Pledged Annual Service Charge to the Tmstee to pay, and secure the payment of,

the Bonds; (ii) the City's pledge of the Pledged Annual Service Charge shall be absolute; (iii) the
Pledged Annual Service Charge shall not be mcluded m the general funds of the City; and (iv)
the City's obligation to pay tUe Pledged Ajmual Service Charge.to the Trustee shall be a limited
obligation of the City, payable by it only to the extent of payments of Pledged Annual Service



Charges received from FC I and FC H, as applicable, and shall not constitute a -general obligation

of the City; and

WHEREAS, the Agency, the City and the Tmstee entered mto a Pledge and Assignment
Agreement, dated the date hereof, to farther memorialize the pledge and assignment of the
Pledged Annual Service Charges to the Tmstee as security for the Bonds (the "Pledge
Agreement"); and

WHEREAS, certain I obligations m connection with the Fmancial Agreements may be

secured by a guaranty (the "Guaranty Agreement") made by the Redeveloper or an affiliate
thereof in favor of the Agency; and

I

WHEREAS, the Agency, tiie City and the Tmstee are entering into this Pledge and
Assignment Agreement to further memorialize the pledge and assignment of the Pledged Annual

Service Charges to the Trustee as security for the Bonds; and

WHEREAS, certam; obligations in connection with the Financial Agreements may be

secured by a guaranty (the ^Guaranty Agreement") made by the Redeveloper or an affiliate
thereof in favor of the Agency; and

WHEREAS, the execution and delivery of this Assignment have been duly authorized
by th.e parties hereto and |all conditions, acts and things necessary and required by the

Constitition or statries of the State of New Jersey or otherwise to exist, to have happened, or to
have been performed precedent to or m the execution and delivery of this Assignment do exist,

have happened and have been performed.

NOW THEREFORE, m consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged by the AssigrLor, the

Assignor covenants and agrees with the Assignee as follows:

1. The Assignor I hereby absolutely and presently grants, conveys, transfers and
assigns unto the Assignee all of the right, title and mterest of the Assignor (unless otherwise

expressly provided herein, or unless the context clearly requires otherwise, capitalized terms
used m this Assignment shall'have the meamngs ascribed thereto m the FinarLcial Agreement):

a. m- and to all of the Pledged Annual Service Charges (which assigmnent
herein is intended to furth.er memorialize the assignment by fh.e Assignor to the Tmstee in each

Financial Agreement; which assignment shall be deemed to be an assignment by the Assignor to

the Assignee, and by the Assignee to the Tmstee under the Trust Indentuie);

b. in and ^o all rights to collect and enforce the rights to the Pledged Aimual
Service Charges, including th[e right to interest, penalties and costs of collection relatmg thereto;
and • • I •

c. the Assignor represents and warrants that this Assignment has been duly

authorized .by all necessary actions on the part of the governing body and upon execution and

delivery will constitute a legal, valid and bmding obligation of the Assignor, enforceable against



the Assignor in accordance with the terms and the provisions of this Assignment, except as may

be limited by bankruptcy laws or other creditors rights in general.

The foregoing |are referred to herein as the "Assigned Rights". Th-ls Assignment

is an uxicoaditional, absolute and present assignment and not a mere assignment m the nature of a
pledge or the mere grant of security mterest

2. The Assignor r'epresents, warrants and agrees that:

a. the Assignor is entitled to receive all of the Pledged Annual Service

Charges m accordance with the temis of the Fmancial Agreement;

b. ' the Assignor has not previously sold, assigned or transferred the Assigned

Rights (except as set forth in the Financial Agreements);

c. the Assi.gnor has full power and authority to assign the Assigned Rights to

the Assignee and has taken such actions as are necessary m order to effectuate this Assignment;
I

d. the Assignor shall not sell, assign or transfer the Assigned Rights during
the term of the Assignment, except as assigned hereunder;

e. the Assignor will, from time to time, execute upon request of the Assignee
or the Trustee, any and all imstruments requested by the Assignee or Trustee to carry this
mstnment mto effect or to accomplish any other purposes-reasonably deemed by the Assignee or

the Trustee to be necessary or| appropriate in comection with this Assignment; ajid

f. in addition to such other rights axid remedies the Assignee may elect to

pursue at law or in equity, the Assignor will take such action as the Assignee or the Trustee shall
reasonably request m order that the Assignee may realize the benefits of this Assigmnent and
receive the Pledged Annual £!ervice Charges; such actions may include, but shall not be limited

to, conducting an In Rem Foreclosure action in accordance with the provisions of the Tax Sale

Law, constituting Chapter 237 of the Pamphlet Laws of 1918 of the State ofNew Jersey and the
acts amendatory thereof and

54:5-1 et.seq.), provided the

supplemental thereto (the "Ta^SaleJ^aw", codified m NJ.S.A.

|Assignor is permitted by law to conduct such In Rom Foreclosure
action onbehalfofthe Assigriee.

3. It is mutually agreed that as security for the Bonds, and any bonds or notes issued
for the purpose ofrefimding the Bonds, the Assignee is authorized to pledge and assign all of its
interest' m this Assignzaent to :the Trustee as part of the pledge of the Trust Estate uuder the Trust

Indenture or under any supplemental indenture executed in conjunction with any bonds or notes

issued for the purpose ofrefm^ding the Bonds.

4. This Assignment shall not operate to restrict or prevent the Assignor or Assignee

from pursuing any remedy that it now or hereafter may have because of any present or future
breach of the terms or conditions of the Fmancial Agreement, tfae Bonds, or the Trust Indenture.

5. The Assignee shall be accountable only for the.Pledged Annual Service Charges

that the Assignee actually receives under the terms hereof.



.6. Failure of the| Assignee to do any of the things or exercise any of the rights,

interests, powers or authorities hereunder shall not be construed to be a waiver of any of the

rights, interests, powers or authorities hereby assigned and granted to the Assignee.

7. The Assignor Iwill not modify, change, alter, supplement, amend, surrender or
accept surrender of the Assigned Rights without the Assignee's prior 'written consent, which

consent shall not be unreasonably withheld or delayed. The Assignor shall, however, perform all-
of its obligations under or pursuant to the Assigned Rights and shall enforce the rights, interest,

powers and authorities grantee the Assignor pursuant to the Assigned Rights.

8. The Assignor shall promptly notify the Assignee in the event of any default under
any Fmancial Agreement. ;

9. The Assignor i shall cause this Assigmnent and each Fmancial Agreement (or

evidence of same) to be recorded in such public offices m which such filing and recordmg may
be necessary to constitute record notice of this Assignment and the tenns and provisions hereof

as applicable to the RAB Law.

10. Upon the reddmption or defeasance, as the case maybe, of the Bonds and the

payment and performance of all other obligations secured hereby, this Assignment shall
temunate and upon the request of the Assignor and at its expense, the Assignee shall execute a

release hereof.

11. This Assignment mures to the benefit of the named Assignee and its successors
and assigns and binds the Assignor and the Assignor's successors, assigns and legal

representatives, heirs, legatees and devisees.

12. Any notice required hereunder to be sent by any party to another party shall be

sent to all other parties hereto simultaneously by certified or registered mail, return receipt

requested, as follows:

a. When sent to the Assignor, it shall be addressed to the Corporation Counsel, City

Hall, 280 Grove St-eet, Jersey City, New Jersey 07302.

b. When sent to the Agency it shall be addressed to the Jersey City Redevelopment
Agency, 30 Montgomery Street, Jersey City, NJ 07302 Attn: Executive Director.

c. . The Tmstee shall be provided copies of all notices given hereunder, which shall

be addressed to [NAME OF BANKING IMSTITUTION],
_, New Jersey • , Attn: _.

d. The Redeveloper shall be provided copies of all notices given hereuader, which

shall be addressed to Terminal Tower, 50 Public Square, Suite 1300, Cleveland, Ohio
4413-226Attn: c/o Forest City Residential Group, Inc. .

13. If any term or provision of this Assignment, or the application thereof to any

person or circumstances shall, to any extent be invalid or ua.enforceable, the remainder of fhis

Assignment, or the application of such term or provision to persons or circumstances other than



those as to which it is held inyaUd or unenforceable, shall not be affected thereby, and each term

and provision of this Assignment shall "be valid and be enforced to the fullest extent permitted by
law.

14. Neither the Assignor nor its officers, members, employees, agents or directors
shall have any personal liability hereunder, the Assignee's recourse to the Assignor being limited

to the Assigned Rights.

(Signatures to appear on following page).



IN WITNESS WHEREOF, the Assignor and the Assignee have caused this Assignment
to be duly executed and delivered as of the date and year first above written. '

ATTEST: CITY OF IBRSEY CITY

By:_

Robert Byme, RMC
City Clerk

Honorable Steven M. Fulop

Mayor

[SIGNATURE PAGE TO PLEDGB AGKEEMENT]



ACKNOWLEDGED AS OF THE DATE FIRST ABOVE WRITTEN:

JERSEY CITY REDEVELOPMENT AGENCY

By:.

[NAME OF BANKING INSTITUTION]
as Tmstee

By:,

[SIGNATURE PAGE TO PLEDGE AGREEMENT]



STATE OF NEW JERSEY

COUNTY OF HUDSON

On this _ day of

ACKNOWLEDGEMENT

ss.

2015, before me, the subscriber, an of&cer duly

authorized to take acknowledgements for use in fbe State of New Jersey, personally appeared
Steven M. Fulop, Mayor of the City of Jersey City, known to me to be the person whose name is

subscribed to the within, instrument, having been duly authorized by proper action of the City,
and acknowledged to me that jhe executed the same as the voluntary act of the City.

STATE OF NEW JERSEY

COUNTY OF HUDSON
ss.

On this _ day of | , 2015, before me, the subscriber, an officer duly

authorized to take aclaiowledgements for use m the. State of New Jersey, personally appeared
Robert Byme, RMC, the Clerk of the City of Jersey City, known to'.me to be the person whose

name is subscribed to the wltMn instrument, having been duly authorized by proper action of the
City, and acknowledged to me that he executed the same as the voluntary act of the City.


